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- a  $19.5 million decrease in our on-hand subscriber equipment inventory and other current assets; and 

- a $19.0 million increase in accounts payable and other current liabilities and advances to Nextel WIP due to the timing 
of payments; offset by 

- a $1 5.1 million increase in our accounts receivable balance from customers due to the growth in number of subscribers. 

Net cash used from investing activities for the three months ended March 3 1,2005 was $37.3 million compared to 
$24.1 million for the same period in 2004. The $13.1 million increase in net cash used from investing activities was primarily 
due to: 

* a  $37.4 million increase in capital expenditures; offset by 

* a  $2.3 million decrease in FCC licenses acquired; and 

* a  $184.7 million decrease in purchases of short-term investments offset by $162.7 decrease in cash proceeds from the 
sale and maturities of short-term investments. 

Net cash from financing activities for the three months ended March 31,2005 totaled $21.2 million, which was an 
increase of $3 1.7 million compared to $10.5 million used in the same period in 2004. The $3 1.7 million net increase in cash 
from financing activities was due to: 

- a  $17.7 million increase in proceeds from stock options exercised and cash proceeds from employee purchases of 
stock; 

- a  $13.7 million increase from cash used in 2004 for redemption of the remainder of our outstanding 14% senior 
discount notes due 2009 and repurchase for cash in open-market purchases of our 11% senior notes due 2010; and 

- a  $0.3 million decline in debt and equity issuance costs 

Capital Needs and Funding Sources 

Our primary liquidity needs arise from the capital requirements necessary to expand and enhance coverage in our 
existing markets that are part of the Nextel Digital Wireless Network. Other liquidity needs include the future acquisition of 
additional frequencies, the installation of new or additional switch equipment, the introduction of new technology and 
services, and debt service requirements related to our long-term debt and capital leases. Without limiting the foregoing, we 
expect capital expenditures to include, among other things, the purchase of switches, base radios, transmission towers and 
antennae, radio frequency engineering, cell site construction, and information technology software and equipment. 

equivalents, short-term investments and access to our line of credit, as necessary, will provide sufficient funds for the 
foreseeable future to finance our capital needs and working capital requirements to build out and maintain our portion of 
the Nextel Digital Wireless Network using the current 800 MHz iDEN system as well as provide the necessary funds to 
acquire any additional FCC licenses required to operate the current 800 MHz iDEN system. 

Based on our ten-year operating and capital plan, we believe that our cash flow from operations, existing cash and cash 

To the extent we are not able to continue to generate positive cash from operating activities, we will be required to use 
more of our available liquidity to fund operations or we would require additional financing. We may be unable to raise 
additional capital on acceptable terms, if at all. Furthermore, our ability to generate positive cash from operating activities is 
dependent upon the amount ofrevenue we receive from customers, operating expenses required to provide our service, the 
cost of acquiring and retaining customers and OUT ability to continue to grow our customer base. 

Additionally, to the extent we decide to expand our digital wireless network or deploy next generation technologies, we 
may require additional financing to fund these projects. In the event that additional financing is necessary, such financing 
may not be available to us on satisfactory terms, if at all, for a number of reasons, including, without limitation, restrictions 
in our debt instruments on our ability to raise additional funds, 

34 

46 of 60 7/12/2005 10:11 AM 



e 1 ovq 

47 of 60 

I ittp://www.sec.gov/Archives/edgar/data/lO85707/0000950 12405003 1 .__ 

[able of Contents 

conditions in the economy generally and in the wireless communications industry specifically, and other factors that may 
be beyond our control. To the extent that additional capital is raised through the sale of equity or securities convertible into 
equity, the issuance of such securities could result in dilution of our stockholders. 

The following table provides details regarding our contractual obligations subsequent to March 31,2005: 

Payments Doe by Period 
Remainder of 

2006 2007 2008 2009 Thereafter Total ---- Contractual Obligations ZOOS 

Long-term debt(1) S 1,157 $ - $ 5,250 $ 306,981 $ 153,250 $ 1,155,750 $ 1,622,388 
Interest on long-term 

deht(2) 70,625 107,747 110,383 111,075 106,979 130,335 637,144 
Operating leases 70,018 74,821 60,324 48,542 37,139 49,854 340,698 
Capital lease 

ohligations(3) 3,920 5,227 5,227 5,227 5,227 - 24,828 
- 3,173 Purchase obligations(4) 2,386 

Total contractual 
$ 148,106 $ 188,582 $ 181,184 $471,825 $ 302,595 $ 1,335,939 $ 2,628,231 

(In thousands) 

- - - 787 ---- 

---- ---- obligations 

(I) Assumes redemption of the remaining I I% senior notes due 2010 in April 2005. 

(2) Includes interest on swaps of approximately ($444,000) and ($713,000) for the remainder of 2005 and 2006, respectively. 
These amounts include estimated payments based on management’s expectation as to future interest rates. Assumes 
non-renewal of the interest rate swap with notional amount of $50.0 million that expired in April 2005 and redemption of 
the remaining 11% senior notes due 2010 that were redeemed in April 2005. 

(3) Includes interest. 

(4) Included in the “Purchase obligations” caption above are minimum amounts due under our most significant 
agreements for telecommunication services required for hack-office support. Amounts actually paid under some of 
these agreements may be higher due to variable components of these agreements. In addition to the amounts reflected 
in the table, we expect to pay significant amounts to Motorola for infrastructure, handsets and related services in 
future years. Potential amounts payable to Motorola are not shown above due to the uncertainty surrounding the 
timing and extent of these payments. See notes to the consolidated condensed financial statements appearing 
elsewhere in this Quarterly Report on Form IO-Q and notes to the consolidated financial statements in our Annual 
Report on Form 10-K for the year ended December 3 1,2004 for amounts paid to Motorola. 

Sources of Funding 

To date, third-party financing activities and cash flow from operations have provided all of our funding. Refer to our 
Annual Report on Form 10-K for the year ended December 3 1,2004 for additional information on our sources of funding, 
including our refinancing activities. 

As discussed in more detail in our Annual Report on Form 10-K for the year ended December 3 1,2004, if we fail to 
satisfy the financial covenants and other requirements contained in our credit facility and the indentures governing our 
outstanding notes, our debts could become immediately payable at a time when we are unable to pay them, which could 
adversely affect our liquidity and financial condition. 

In the future, we may opportunistically engage in additional debt-for-equity exchanges or repurchase additional 
outstanding notes for cash if the financial terms are sufficiently attractive. 
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OE-Balance Sheet Arrangements 

The SEC requires registrants to disclose off-halance sheet arrangements. As defined by the SEC, an off-balance sheet 
arrangement includes any contractual obligation, agreement or transaction arrangement involving an unconsolidated entity 
under which a company 1 j has made guarantees, 2) has a retained or a contingent interest in transferred assets, 3) has an 
obligation under derivative instruments classified as equity, or 4) has any obligation arising out of a material variable 
interest in an unconsolidated entity that provides financing, liquidity, market risk or credit risk support to the company, or 
that engages in leasing, hedging or research and development services with the company. 

and have concluded that no arrangements of the types described above exist with respect to our company. 

Critical Accounting Policies 

We have examined our contractual obligation structures that may potentially be impacted by this disclosure requirement 

The preparation of financial statements in conformity with accounting principles generally accepted in the United States 
requires estimates and assumptions that affect the reported amounts of assets and liabilities, revenues and expenses, and 
related disclosures of contingent assets and liabilities in the consolidated condensed financial statements and 
accompanying notes included elsewhere in this Quarterly Report on Form IO-Q. The SEC has defined a company’s most 
critical accounting policies as the ones that are most important to the portrayal of the company’s financial condition and 
results of operations, and which require the company to make its most difficult and subjective judgments, often as a result 
ofthe need to make estimates of matters that are inherently uncertain. For additional information, see the notes to 
consolidated condensed financial statements included elsewhere in this Quarterly Report on Form IO-Q and also please 
refer to our Annual Report on Form 10-K for the year ended December 3 1,2004 for a more detailed discussion of our critical 
accounting policies. Although we believe that our estimates and assumptions are reasonable, they are based upon 
information presently available. Actual results may differ significantly from these estimates under different assumptions or 
conditions. During the three months ended March 3 1,2005, we did not make any material changes in or to our critical 
accounting policies. 

Recently Issued Accounting Pronouncements 

See “Note 3 -Significant Accounting Policies” in the notes to consolidated condensed financial statements included 
elsewhere in this Quarterly Report on Form 10-Q for a full description of recently issued accounting pronouncements. 

Related Party Transactions 

elsewhere in this Quarterly Report on Form 10-Q for a full description of our related party transactions. 
See “Note 8 -Related Party Transactions” in the notes to consolidated condensed financial statements included 

RISK FACTORS 

Please see our Annual Report on Form IO-K for the year ended December 3 1,2004 for a detailed description of some of 
the risks and uncertainties that we face. If any of those risks were to occur, our business, operating results and financial 
condition could be seriously harmed. 

FORWARJjLOOKING STATEMENTS 

This report contains forward-looking statements. They can he identified by the use of forward-looking words such as 
“believes,” “expects,” “plans,” “may,“ “will,” “would,” ”could,” “should” or “anticipates” or other comparable words, or 
by discussions of strategy, plans or goals that involve risks and uncertainties that could cause actual results to differ 
materially from those currently anticipated. You are cautioned that any 
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forward-looking statements are not guarantees of future performance and involve risks and uncertainties, including those 
set f u h  in ow Annual Report on Form 10-K for the year ended December 3 1,2004 and as described from time to time in our 
reports filed with the Securities and Exchange Commission, including this Quarterly Report on Form 10-Q. Forward-looking 
statements include, but are not limited to, statements with respect to the following: 

- our business plan, its advantages and our strategy for implementing ow plan; 

-the success of efforts to improve and enhance, and satisfactorily address any issues relating to, our network 
performance; 

-the characteristics of the geographic areas and occupational markets that we are targeting in our portion of the Nextel 
Digital Wireless Network; 

-the implementation and performance of the technology, including higher speed data infrastructure and software 
designed to significantly increase the speed of our network, being deployed or to be deployed in ow various markets, 
including the expected 6:1 voice coder software upgrade being developed by Motorola and technologies to be 
implemented in connection with the completed launch of Nationwide Direct Connect capability; 

- the potential impact on us if the Nextel-Sprint merger is completed and the uncertainties related to such proposed 
merger; 

*our ability to attract and retain customers; 

* our anticipated capital expenditures, funding requirements and contractual obligations, including our ability to access 
sufficient debt or equity capital to meet operating and financing needs; 

*the availability of adequate quantities of system infrastructure and subscriber equipment and components to meet our 
service deployment, marketing plans and customer demand; 

-no significant adverse change in Motorola’s ability or willingness to provide handsets and related equipment and 
software applications or to develop new technologies or features for us, or in our relationship with it; 

* our ability to achieve and maintain market penetration and average subscriber revenue levels; - our ability to successfully scale, in some circumstances in conjunction with third parties under our outsourcing 
arrangements, our billing, collection, customer care and similar hack-office operations to keep pace with customer 
growth, increased system usage rates and growth in levels of accounts receivables being generated by our customers; 

*the development and availability of new handsets with expanded applications and features, including those that 
operate using the 6:1 voice coder, and market acceptance of such handsets and service offerings; 

*the availability and cost of acquiring additional spectrum; 

-the quality and price of similar or comparable wireless communications services offered or to be offered by our 
competitors, including providers ofPCS and cellular services including, for example, two-way walkie-talkie services 
that have been introduced by several of our competitors; 

-future legislation or regulatory actions relating to specialized mobile radio services, other wireless communications 
services or telecommunications services generally; 

*the potential impact on us of the reconfiguration of the 800 MHz hand required by the recent rebanding orders issued 
to Nextel; 

-delivery and successful implementation of any new technologies deployed in connection with any future enhanced 
iDEN or next generation or other advanced services we may offer; and 
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-the costs of compliance with regulatory mandates, particularly the requirement to deploy location-based 91 1 
capabilities and wireless number portability. 

Item 3. Quantitative and Qualitafive Disclosures About Market Risk 

We are subject to market risks arising from changes in interest rates. Our primary interest rate risk results from changes 
in LIBOR or the prime rate, which are used to determine the interest rate applicable to the term loan of OPCO under our 
credit facility. Our potential loss over one year that would result from a hypothetical, instantaneous and unfavorable 
change of 100 basis points in the interest rate of all our variable rate obligations would be approximately $5.0 million. 

AsofMarch31,2005,wehad ll%seniornotesdue2010,121/~%seniornotesdue2009,8'/s%seniornotesdue2011 
and ll/z% convertible senior notes due 2008 outstanding. While fluctuations in interest rates may affect the fair value of 
these notes, causing the notes to trade above or below par, interest expense will not be affected due to the fixed interest 
rate of these notes. 

We use derivative financial instruments consisting of interest rate swap and interest rate protection agreements in the 
management of our interest rate exposures. We will not use financial instruments for trading or other speculative purposes, 
nor will we be a party to any leveraged derivative instrument. The use of derivative financial instruments is monitored 
through regular communication with senior management. We will be exposed to credit loss in the event of nonperformance 
by the counter parties. This credit risk is minimized by dealing with a group of major financial institutions with whom we 
have other financial relationships. We do not anticipate nonperformance by these counterparties. 

SFAS No. 133, "Accounting for Derivative Instruments and Hedging Acfivifies, "as amended by SFAS No. 138, 
establish accounting and reporting standards requiring that every derivative instrument (including certain derivative 
instruments embedded in other contracts) be recorded on the balance sheet as either an asset or liability measured at fair 
value. These statements require that changes in the derivative's fair value be recognized currently in earnings unless 
specific hedge accounting criteria are met. lfhedge accounting criteria are met, the changes in a derivative's fair value (for a 
cash flow hedge) are deferred in stockholders' equity as a component of other comprehensive income. These deferred 
gains and losses are recognized as income in the period in which hedged cash flows occur. The ineffective portions of 
hedge returns are recognized as earnings. 

Non-Cash Flow Hedging Instruments 

In April 1999 and 2000, we entered into interest rate swap agreements for $60 million and $50 million, respectively, to 
partially hedge interest rate exposure with respect to our term B and C loans. In April 2004, we terminated the $60 million 
interest rate swap agreement in accordance with its original terms and paid approximately $639,000 for the fmal settlement. 
We did not record any realized gain or loss with this termination since this swap did not qualify for cash flow hedge 
accounting and we recognized changes in its fair value up to the termination date as part of our interest expense. 

maintained the existing $50 million rate swap agreement expiring in April 2005. The interest rate swap agreement has the 
effect of converting certain of our variable rate obligations to fixed or other variable rate obligations. Prior to the adoption 
of SFAS No. 133 (as described below), amounts paid or received under the interest rate swap agreement were accrued as 
interest rates changed and recognized over the life of the swap agreement as an adjustment to interest expense. 

The term B and C loans were replaced in connection with the refinancing of our credit facility in May 2004; however, we 

The swap agreement does not qualify for cash flow hedge accounting. In accordance with SFAS No. 133, the fair value 
of the swap agreement is included in other current liabilities on the balance sheet. For the three months ended March 31, 
2005 and 2004, we recorded non-cash, non-operating gains of $0.6 million and $1.1 million, respectively, related to the 
change in market value of the interest rate swap agreements in interest expense. 
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Cash Flow Hedging Instruments 

In September 2004 we entered into a series of interest rate swap agreements for $150 million, which had the effect of 
converting certain of our variable interest rate $700 million term C loan obligations to fixed interest rates. The 
commencement date for the swap transactions was December 1,2004 and the expiration date is August 3 1,2006. In 
December 2004 we entered into similar agreements to hedge an additional $50 million commencing March 1,2005 and 
expiring August 31,2006. 

These interest rate swap agreements qualify for cash flow accounting under SFAS 133. Both at inception and on an 
ongoing basis we perform an effectiveness test using the change in variable cash flows method. In accordance with 
SFAS 133, the fair value of the swap agreements at March 31,2005 was included in other current assets and other 
non-current assets on the balance sheet. The change in fair value was recorded in accumulated other comprehensive 
income on the balance sheet since the instruments were determined to be perfectly effective at March 31,2005. There were 
no amounts reclassified into current earnings due to ineffectiveness during the quarter. 

A summary of our long-term debt obligations, including scheduled principal repayments and weighted average interest 
rates, as of March 31,2005 follows: 

Reminder of 
2005 1006 1007 1008 2009 Thereafter - Total Fair Vduo  _ _ _ _ _ -  

(Dollars in thousnndr) 

Long-term debt 
ohligations: 
Fixed-ratedebt(1) $ 1,157 $- $ - $299,981 $146250 $ 475,000 $922,388 $ 1,382,888 

Average 

Variahle-rate 

Average interest 

interest rate 6.7% 6.7% 6.7% 6.9% 9.1% 8.1% 7.2% 

debt(2) $ - $- $5,250 $ 7,000 $ 7,000 $ 680,750 $7M),OOO S 700,000 

rate (LIBOR+ 2.5%) 

(1 j Assumes redemption of the remaining 11% senior notes due 2010 in April 2005. 

(2) As of March 3 1,2005. variable-rate debt consisted of our bank credit facility. The hank credit facility includes a 
$700.0 million tranche C term loan, a $100.0 inillion revolving credit facility and an option to request an additional 
$200.0 million of incremental term loans. The tranche C term loan bears interest, at our option, at the administrative 
agent’s alternate base rate or reserve-adjusted LIBOR plus, in each case, applicable margin. The initial applicable 
margin for the tranche C tern loan is 2.50% over LIBOR and 1 SO% over the base rate. For the revolving credit facility, 
the initial applicable margin is 3.00% over LIBOR and 2.00% over the base rate and thereafter will he determined on the 
basis of the ratio of total debt to annualized EBITDA and will range between 1 SO% and 3.00% over LIBOR and 
between 0.50% and 2.00% over the base rate. As of March 31,2005, the average interest rate on the tranche C term 
loan was 5.4375%. 

Aggregate notional amounts associated with interest rate swaps in place as of March 31,2005 were as follows (listed by 
maturitydate): 
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2006 1007 1008 2009 Therealter Total A i s d  Lilbillty - __ - - - - - 1005 

(Dollsra in tbouazoda) 

Interest rate swaps: 
Notional 

amount( 1) $ 50,000 $2OO,WO $- $- $- $ - $250,000 $ 1,988 $ 520 
Weighted-average 

fixed rate 
payable(2) 3.0% 3.6% - - - 

fixed rate 
receivable(3) 

- - - - 
Weighted-average 

- - - - -  - - - - 

(1) Includes notional amounts of $50.0 million and $200.0 million that will expire in April 2005 and August 2006, 
respectively. 
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(2) Represents the weighted-average fixed rate based on the contract notional amount as a percentage of total notional 
amounts in a given year. 

(3) The initial applicable margin for the tranche C term loan is 2.50% over LIBOR and 1.50% over the base rate. For the 
revolving credit facility, the applicable margin is 3.00% over LIBOR and 2.00% over the base rate and thereafter will he 
determined on the basis of the ratio of total debt to annualized EBITDA and will range between 1 SO% and 3.00% over 
LIBOR and between 0.50% and 2.00% over the base rate. As of March 3 1,2005, the interest rate on the tranche C term 
loan was 5.4375%. 

Item 4.  Controls and Procedures 

We carried out an evaluation required by the Securities Exchange Act of 1934, under the supervision and with the 
participation of our senior management, including our principal executive officer and principal financial officer, of the 
effectiveness of the design and operation of our disclosure controls and procedures as of the end of the period covered by 
this report. Based on this evaluation, our principal executive officer and principal financial officer concluded that our 
disclosure controls and procedures, as defined in Rules 13a-l5(e) and 15d-I5(e) under the Securities Exchange Act of 1934, 
are effective in timely alerting them to material information required to he included in our periodic SEC reports. 

There has been no change in our internal control over financial reporting during our first fiscal quarter of 2005 that has 
materially affected, or is reasonably likely to materially affect, our internal control over financial reporting. 

PART II - OTHER INFORMATION 

Item 1. Legal Proceedings 

On December 5,2001, a purported class action lawsuit was filed in the United States District Court for the Southern 
District of New York against us, two of our executive officers and four of the underwriters involved in our initial public 
offering. The lawsuit is captioned Keifer v. Nextel Partners, Inc., et al ,  No. 01 CV 10945. It was filed on behalf of all persons 
who acquired our common stock between February 22,2000 and December 6,2000 and initially named as defendants us, 
John Chapple, our president, chief executive officer and chairman of the hoard, John D. Thompson, our chief financial 
officer and treasurer until August 2003, and the following underwriters of our initial public offering: Goldman Sachs & Co., 
Credit Suisse First Boston Corporation (predecessor of Credit Suisse First Boston LLC), Morgan Stanley & Co. 
Incorporated and Merrill Lynch Pierce Fenner & Smith Incorporated. Mr. Chapple and MI. Thompson have been dismissed 
from the lawsuit without prejudice. The complaint alleges that the defendants violated the Securities Act and the Exchange 
Act by issuing a registration statement and offering circular that were false and misleading in that they failed to disclose 
that: (i) the defendant underwriters allegedly had solicited and received excessive and undisclosed commissions from 
certain investors who purchased our common stock issued in connection with our initial public offering; and (ii) the 
defendant underwriters allegediy allocated shares of our common stock issued in connection with our initial public offering 
to investors who allegedly agreed to purchase additional shares of our common stock at pre-arranged prices. The complaint 
seeks rescissionary and/or compensatory damages. We dispute the allegations of the complaint that suggest any 
wrongdoing on our part or by our officers. However, the plaintiffs and the issuing company defendants, including us, have 
reached a settlement of the issues in the lawsuit. In June 2004, an agreement of settlement was submitted to the court for 
preliminary approval. The court granted the preliminary approval on February 15,2005, subject to certain modifications. The 
proposed settlement, which is not material to us, is subject to a number of contingencies, including final approval by the 
court. We are unable to determine whether or when a settlement will occur or be finalized. 

On June 8,2001, a purported class action lawsuit was filed in the State Court of Fulton County, State of Georgia by 
Reidy Gimpelson against us and several other wireless carriers and manufacturers ofwireless telephones. The lawsuit is 
captioned Riedy Gimpelson vs. Nokia, Inc., ef al,  Civil Action No. 2001-CV-3893. The complaint alleges that the defendants, 
among other things, manufactured and distributed wireless 
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telephones that cause adverse health effects. The plaintiffs seek compensatory damages, reimbursement for certain costs 
including reasonable legal fees, punitive damages and injunctive relief. The defendants timely removed the case to Federal 
court and this case and related cases were consolidated in the United States District Court for the District of Maryland. The 
district court denied plaintiffs’ motion to remand the consolidated cases hack to their respective state courts, and, on 
March 5,2003, the district court granted the defendants’ consolidated motion to dismiss the plaintiffs’ claims. The plaintiffs 
appealed the district court’s remand and dismissal decisions to the United States Court of Appeals for the Fourth Circuit. 
On March 16,2005, the United States Court of Appeals for the Fourth Circuit reversed the district court’s remand and 
dismissal decisions. The Fourth Circuit’s Order remanded the Gimpelson case to the State Court of Fulton County, State of 
Georgia. On or about April 16,2005, the Fourth Circuit denied a motion to reconsider its March 16,2005 decision. We 
dispute the allegations in the complaint, will vigorously defend against the action in whatever forum it is litigated, and 
intend to seek indemnification from the manufacturers ofthe wireless telephones if necessary. 

On April 1,2003, a purported class action lawsuit was filed in the 93rd District Court of Hidalgo County, Texas against 
us, Nextel and Nextel West Corp. The lawsuit is captioned Rolando Prado v. Nextel Communications, et al, Civil Action 
No. C-695-03-B. On May 2,2003, a purported class action lawsnit was filed in the Circuit Court of Shelby County for the 
Thirtieth Judicial District at Memphis, Tennessee against us, Nextel and Nextel West Corp. The lawsuit is captioned Steve 
Strange v. Nextel Communications, et al ,  Civil Action No. 01-002520-03. On May 3,2003, a purported class action lawsuit 
was filed in the Circuit Court of the Second Judicial Circuit in and for Leon County, Florida against Nextel Partners 
Operating Corp. d/b/a Nextel Partners and Nextel South Corp. d/b/a Nextel Communications. The lawsuit is captioned 
Christopher Freeman and Susan and Joseph Martelli v. Nextel South Corp., el al,  Civil Action No. 03-CA1065. On July 9, 
2003, a purported class action lawsuit was filed in Los Angeles Superior Court, California against us, Nextel, Nextel West, 
Inc., Nextel of California, Inc. and Nextel Operations, Inc. The lawsuit is captioned Nick’s Auto Sales, Inc. v. Nextel West, 
Inc., et al, Civil Action No. BC298695. On August 7,2003, a purported class action lawsuit was filed in the Circuit Court of 
Jefferson County, Alabama against us and Nextel. The lawsuit is captioned Andrea Lewis and Trish Zruna v. Nextel 
Communications, Inc., ef al, Civil Action No. CV-03-907. On October 3,2003, an amended complaint for a purported class 
action lawsnit was filed in the United States District Court for the Western District of Missouri. The amended complaint 
named us and Nextel Communications, lnc. as defendants; Nextel Partners was substituted for the previous defendant, 
Nextel West Corp. The lawsuit is captioned Joseph Blando v. Nextel West C o p ,  et al, Civil ActionNo. 02-0921 (the 
“Blando Case”). All of these complaints allege that we, in conjunction with the other defendants, misrepresented certain 
cost-recovery line-item fees as government taxes. Plaintiffs seek to enjoin such practices and seek a refund of monies paid 
by the class based on the alleged misrepresentations. Plaintiffs also seek attorneys’ fees, costs and, in some cases, 
punitive damages. We believe the allegations are groundless. On October 9, 2003, Judge Gaitan in the United States District 
Court for the Western District of Missouri in the Blando Case entered an order granting preliminary approval of a 
nationwide class action settlement that encompasses most of the claims involved in these cases. Notice of the settlement 
was provided to the identified class, and on January 29,2004, the court conducted a final approval hearing and, on April 20, 
2004, approved the settlement. On May 27,2004, various objectors and class members appealed Judge Gaitan’s order 
granting final approval of the settlement to the United States Court of Appeals for the Eighth Circuit. Distribution of 
settlement benefits is stayed until the appellate court issues a final order resolving the appeal. In conjunction with the 
settlement, we recorded an estimated liability during the third quarter of 2003, which did not materially impact our financial 
results. 

On December 27,2004, Dolores Carter filed a purported class action lawsuit in the Court of Chancery of the State of 
Delaware against us, Nextel WIP Corp., Nextel Communications, Inc., Sprint Corporation, and several of the members of our 
board of directors. The lawsuit is captioned Dolores Carter v. Nextel WIP Corp., et al. Also on December 27,2004, Donald 
Fragnoli tiled a purported class action lawsuit in the Court of Chancery of the State of Delaware against us, Nextel WIP 
Corp., Nextel Communications, Inc., Sprint Corporation, and several of the members of our board of directors. The lawsuit is 
captioned Donald Fragnoli v. Nextel WIP Corp., et ~ l ,  Civil ActionNo. 955-N. On February I, 2005, Selena Mintz filed a 
purported class action lawsuit in the Court of Chancery of the State of Delaware against us, Nextel WIP Corp., Nextel 
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Communications, Inc., Sprint Corporation, and several ofthe members of our board of directors. The lawsuit is captioned 
Selena Mine  v. John Chapple, et ai, Civil Action No. 1065-N. In all three lawsuits, the plaintiffs seek declaratory and 
injunctive relief declaring that the announced merger transaction between Sprint Corporation and Nextel is an event that 
triggers the put right set forth in our restated certificate of incorporation and directing the defendants to take all necessary 
measures to give effect to the rights of our Class A common stockholders arising therefrom. We believe that the allegations 
in the lawsuits to the effect that the Nextel Partners defendants may take action, or fail to take action, that harms the 
interests of our public stockholders are without merit. 

We are subject to other claims and legal actions that may arise in the ordinary course of business. We do not believe 
that any of these other pending claims or legal actions or the items discussed above will have a material effect on our 
business, financial position or results of operations. 

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds 

As compensation for services to be rendered as a member of our board of directors, on January 21,2005, we issued 
7,500 restricted shares of Class A common stock to Arthur W. Harrigan, Jr., one of our directors, which shares vest in three 
annual installments beginning January 27,2006. These shares were issued pursuant to and are subject to our restricted 
stock plan. This issuance was exempt from registration pursuant to Section 4(2) of the Securities Act and the rules 
promulgated thereunder. 

Item 5. Other Information 

Agreements with Ojj7cers and Directors 

Effective as of May 9,2005, our compensation committee approved amendments to OUI employment agreements for the 
following executive officers: John Chapple, Barry Rowan, David Aas and Donald Manning. For all of these officers, the 
purposes of the amendments were to incorporate the annual merit increases in salary, to set their respective targeted bonus 
percentages and to establish the performance criteria for the payment of the bonuses. The salary adjustments were 
retroactive to February 24,2005. The compensation amounts for 2005 were previously disclosed in our Annual Report on 
Form 10-K for the year ended December 3 I ,  2004. Moreover, MI. Rowan’s agreement was further amended to reflect his 
recent promotion to Executive Vice President and corresponding compensation increase effective as of May 9,2005. The 
employment agreement for Mark Fanning, one of our former executive officers, was amended to reflect his decision to step 
down as an executive officer and to work part time for the company in a non-executive position as Vice President of 
Organizational Development. 

In addition, all of the employment agreements, other than MI. Fanning’s, were amended to incorporate the applicable 
provisions of our Retention and Severance Plan adopted by our compensation committee effective as of January 27,2005. 
The terms of our Retention and Severance Plan were disclosed in our Current Report on Form 8-K filed on February 2,2005 
and io our definitive proxy statement filed on April 8,2005 in connection with our annual meeting of stockholders to be held 
on May 12,2005. The agreements, other than Mr. Fanning’s, were amended to provide that we will make any necessary 
additional payments (the “Gross-up Payments”) to the executive officers such that the net amount of any retention and 
severance payments and other benefits (whether pursuant to the Retention and Severance Plan or otherwise) (the 
“Compensation Payments”) paid to any such individual, after deduction of any tax imposed by Section 4999 ofthe Internal 
Revenue Code or any successor to Section 4999 on the Compensation Payments and any U.S. federal, state, and local 
income or payroll tax imposed on the Gross-up Payments, but before any deduction for US. federal, state and local income 
or payroll tax on the Compensation Payments, is equal to the Compensation Payments, provided that we meet or exceed the 
operating cash flow objectives for 2005 adopted at our January 2005 compensation committee meeting. Copies of these 
amended employment agreements (other than the agreement for Mr. Fanning, who is no longer an executive officer) are 
being filed as exhibits to this Quarterly Report on Form 10-Q. 

In addition, on May 9,2005, our compensation committee approved the execution and delivery by OPCO and Nextel 
Partners, Inc. of employment agreements with each of James Ryder and Philip Gaske, our Chief 
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Operating Ofticer and Vice President, Customer Care, respectively. These agreements, which have an effective date of 
February 24,2005, set forth each officer’s base salary and bonus. Under these agreements, each officer has agreed that 
while employed by us and for one year thereafter, he will not compete against, or solicit employees or business from, us or 
any of our direct or indirect subsidiaries. Each agreement has an initial term of one year and automatically extends for 
successive one-year terms unless the employee or the hoard of directors provides written notice of termination to the other 
party at least thirty (30) calendar days prior to the end of the then-current term. For as long as each employment agreement 
is renewed, each year the compensation committee is required to review the executive’s base salary and bonus payment in 
light of the performance of the executive and the company, and the committee may then increase (but not decrease) the 
base salary and bonus payment by an amount it determines to be appropriate. Each agreement incorporates the applicable 
provisions of the Retention and Severance Plan adopted by our compensation committee effective as of January 21,2005. 
Finally, each of these agreements provides for the same Gross-Up Payments described above. Copies ofthese employment 
agreements are being filed as exhibits to this Quarterly Repolt on Form IO-Q. 

Certain of our executive officers and directors are currently parties to Restricted Stock Purchase Agreements, some of 
which have been amended and/or amended and restated (the “RSPAs”). Pursuant to these RSPAs, we issued to these 
executive officers and directors certain restricted shares of our Class A common stock, which were subject to vesting 
schedules. The RSPAs provided that if the executive officer’s employment or director’s service with us was terminated for 
“Cause,” or ifthe executive officer or director resigned without ”Good Reason” (in each case, as defined in the RSPA), then 
we would have the right for 90 days following the date of termination to purchase from such individual all or any portion of 
the vested shares at the “Fair Market Value” of the shares (as defined in the applicable RSPA) or, with respect to directors, 
at the lesser of the Fair Market Value or $0.01 per share. Effective as of May 9,2005, our compensation committee approved 
amendments to the RSPAs for our executive officers and directors such that, with respect to any shares of Class A common 
stock that were issued to an executive officer or director pursuant to an RSPA that have vested in full or that shall vest in 
full in accordance with the terms of the respective RSPA, the repurchase rights relating to such shares provided to us 
under the applicable RSPA shall he terminated in their entirety (i) as of May 9,2005 with respect to all shares fully vested as 
of such date and (ii) with respect to shares that are not fully vested as of May 9,2005, as of the date such shares fully vest, 
if ever, whereupon any such vested shares shall, upon the applicable dates set forth above, no longer be subject to the 
repurchase rights under the RSPAs. In addition, the RSPAs were amended to revise the definition of change of control to 
delete references to events that are no longer applicable and to make certain other definitional changes. Copies of the forms 
of Restricted Stock Purchase Agreements used for these executive officers and directors are being filed as exhibits to this 
Quarterly Report on Form 10-Q. 

Finally, on May 9,2005, our compensation committee approved amendments to the form of stock option agreements 
entered into between us and each of our executive officers for options granted on or after January 27,2005. Our form of 
option agreement for option grants to executive officers prior to January 27,2005 provided for acceleration of the vesting of 
such options upon any change of control of us or Nextel Communications. As amended, the option agreement for options 
granted on or after January 27,2005 now provide for the vesting of such options only upon a change of control of us if, at 
the time of such change of control event, we have achieved our 2005 operating cash flow targets as established by the 
committee at its January 27,2005 meeting. The option agreements for options granted to executive officers prior to 
January 21,2005 remain unchanged. Moreover, if the proposed merger between Sprint Corporation and Nextel 
Communications does not close on or before May 31,2006, then the accelerated vesting provisions for the options granted 
on or after January 21,2005 will revert hack to those contained in the prior form of option agreement. The option 
agreements were also amended to revise the definition of change of control to delete references to events that are no longer 
applicable. Copies of the form of (a) stock option agreement used for executive officers for options granted prior to 
January 27,2005 and @) stock option agreement used for executive officers for options granted on or after January 27,2005 
are being filed as exhibits to this Quarterly Report on Form 10-Q. 
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Changes to Nomination Process 

Effective as of April 21,2005, our board of directors, upon recommendation of the nominating committee, ratified and 
approved an amendment to the charter ofthe nominating committee. The change amends the advance notice provisions of 
the nominating committee charter to conform the charter to the advance notice provisions of our amended bylaws. 
Specifically, stockholders suggesting persons as director nominees should send information about the proposed nominee 
to the Corporate Secretary at our address not less than ninety (90) days and not more than one hundred twenty (120) days 
prior to the anniversary of the prior year's annual stockholder meeting. Prior to the amendment of the nominating committee 
charter, stockholders were required to send information about the proposed nominee at least one hundred twenty 
(120) days prior to the anniversary ofthe mailing date of the prior year's proxy statement. 

Item 6. Exhibits 

(a) List of Exhibits. 

3.1 

3.l(a) 

3.2 

10.14" 

1O.l8(e) 

10.18(~ 

IO.lE(g) 

10.18(h) 

10.20"" 

10.20(a) 

10.21" 

10.66" 

Restated Certificate of Incorporation (incorporated by reference to Exhihit 3.1.1 to 
Registration Statement on Form S-l declared effective February 22,2000 (File 
No. 333-95473)). 

Certificate of Amendment to the Restated Certificate of Incorporation ofNextel Partners, 
Inc. (incorporated by reference to Exhibit 3.1 (a) to Quarterly Report on Form IO-Q filed 
August 9,2004). 

Amended and Restated Bylaws, effective of June 3,2004 (incorporated by reference to 
Exhibit 3.2 to Annual Report on Form 10-K filed March 16,2005). 

Employment Agreement, amended and restated as of February 24,2005, between Nextel 
Partners, Inc., Nextel Partners Operating Corp. and John Chapple. 

Form of Stock Option Agreement - Senior Manager (for options granted prior to 
January 27,2005). 

Form of Stock Option Agreement - Senior Manager (for options granted on or after 
January 27,2005). 

Form of Stock Option Agreement - Board Member (for options granted prior to 
January 27,2005). 

Form of Stock Option Agreement -Board Member (for options granted on or after 
January 27,2005). 

Form of Amended and Restated Restricted Stock Purchase Agreement (Senior 
Managers) dated May 9,2005 to he executed by Nextel Partners, Inc. and certain of its 
executive officers (other than Barry Rowan). 

Amended and Restated Restricted Stock Purchase Agreement dated May 9,2005 by 
and between Nextel Partners, Inc. and Barry Rowan. 

Employment Agreement, amended and restated as of February 24,2005, between Nextel 
Partners, Inc., Nextel Partners Operating Corp. and David Aas. 

Employment Agreement, amended and restated as of February 24,2005, between Nextel 
Partners, Inc., Nextel Partners Operating Corp. and Donald Manning. 
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10.74(a)""" Form of Restricted Stock Purchase Agreement (Directors) to be executed between 
Nextel Partners, Inc. and each of its outside directors who are issued restricted stock. 

Employment Agreement, amended and restated as of February 24,2005, between Nextel 
Partners, Inc., Nextel Partners Operating Corp. and Barry Rowan. 

Cooperation Agreement 800MHz Spectrum Rebanding dated March 7,2005 between 
Nextel Communications, Inc. and Nextel Partners, Inc. (incorporated by reference to 
Exhibit 10.83 to Current Report on Form 8-K filed March 11, ZOOS). 

Employment Agreement, dated as of February 24,2005, between Nextel Partners, Inc., 
Nextel Partnea Operating Corp. and James Ryder. 

Employment Agreement, dated as of February 24,2005, between Nextel Partners, Inc., 
Nextel Partners Operating Corp. and Philip Gaske. 

10.75" 

10.83 

10.84 

10.85 
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31.1 

31.2 

32.1 

32.2 

Certification of John Chapple, Chairman and Chief Executive Officer of Nextel Partners, Inc., 
pursuant to Exchange Act Rule 13a-l4(aj under the Securities Exchange Act of 1934 

Certification ofBarry Rowan, Chief Financial Officer ofNextel Partners, Inc., pursuant to Exchange 
Act Rule 13a-l4(a) under the Securities Exchange Act of 1934 

Celtification of John Chapple, Chairman and Chief Executive Officer of Nextel Partners, Inc., 
pursuant to 18. U.S.C. Section 1350. 

Certification of Bany Rowan, Chief Financial Officer of Nextel Partners, Inc., pursuant to 18 U.S.C. 
Section 1350. 

A Replaces previously filed exhibit of same number. 

Replaces previously filed Exhibits 10.19, 10.20 and 10.32. 

Replaces previously filed Exhibit 10.1 S(cj. 
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SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) ofthe Securities Exchange Act of 1934, the registrant has duly 
caused this report to he signed on its behalf by the undersigned, thereunto duly authorized. 

NEXTEL PARTNERS, INC. 
(Registrant) 

BY: /s i  BARRY ROWAN 

Barry Rowon 
Execufive Vice President, Chief Financial Officer 
(Principal Financial Officer) 

By: Id LlNDA ALLEN 

Linda Allen 
ChiefAccounfing Officer 
(Principal Accounting Officer) 

Date: May 10,2005 
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EX- 10.80 2 a04- 128 5 1- 1 ex 1OdRO.hhn EX- 10 3 0  
Exhibit 10.80 

SUBSCRIBER UNlTS AND SERVICES SUPPLY AGREEMENT 

BETWEEN 

MOTOROLA, INC. 

AND 

NEXTEL PARTNERS Operating Cop. 

This supply agreement (the “Agreement”) is entered into by and between Motorola, Inc., a Delaware corporation, by 
and through its iDEN Subscriber Group with offces at 8000 West Sunrise Boulevard, Plantation, Florida 33322, U.S.A. 
(“Motorola”), and Nextel Partners Operating Carp., a Delaware corporation, having its principal place of business at 4500 
Carillon Point, Kirkland, WA 98033 (“NPI”). Motomla and NPI are each sometimes referred to herein, individually, as a 
“Party” and, collectively, as the “Parties”. The Effective Date of this Agreement is the date of the last signature herein. 

The Agreement is comprised of the following integral parts: 

Signature Page 

Attachment A: General Terms and Conditions 

Attachment 8 :  Product Terms for Subscriber Units and Accessories 

NPI agrees to purchase and Motorola agrees to sell subscriber units intended for use with the fixed network 
equipment of Motorola’s advanced integrated digitally enhanced radio-telephone and dispatch communication system 
(“iDEN Handset Units” or “Handset Units” or “iDEN Subscriber Units”) and certain services in support of the iDEN 
Handset Units purchased hereunder, in accordance with the General Terms and Conditions (Attachment A) and Product 
Terms for Subscriber Units and Accessories (Attachment 9) to this Agreement. 

NPI agrees to purchase and Motorola agrees to sell subscriber accessories (“Accessories”) in accordance with the 
General Terms and Conditions (Attachment A) and Product Terms for Subscriber Units and Accessories (Attachment B) to 
this Agreement. 

This Agreement constitutes the entire and final expression of agreement between the Parties pertaining to the subject 

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly authorized 

matter hereof and supersedes all other communications between the parties. 

representatives. 

MOTOROLA, INC. 

Signature: Signature: 

Name: Name: 

Title: Title: 

NEXTEL PARTNERS OPERATING CORP. 

Date: Date: 
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A’ITACHMENT A 

GENERAL TERMS AND CONDITIONS 

1. No Exclusivity. Each Party shall carry out its commitments under this Agreement in a manner that reflects 
favorably upon the good name and goodwill of the other Party. The Parties agree (i) that the commitments under this 
Agreement are not exclusive, (ii) that either Party may enter into similar agreements with third parties, including either 
Party’s competitors. 

2. Party Relaiionship. Each Party will be deemed to be an independent contractor and not an agent, joint venturer, 
or representative of the other, and neither Party will impose or create any obligations or responsibilities on behalf of or in 
the name of the other, other than as expressly provided herein. Under no circumstances may either Party hold itself out to 
he a partner, employee, franchisee, representative, servant or agent of the other. 

3. Confidentiality. 

“Confidential Information” shall mean the terms, conditions, and pricing of this Agreement and the content of any 
documents or information, which is identified in writing as being confidential and which is acquired from the other Piuty in 
connection with performance or negotiation of this Agreement including information related to potential subscriber related 
business activities between the Parties (“Potential Business”). Each Party shall copy and use any such Confidential 
Information solely for the purpose of i) fulfilling their respective obligations under this Agreement or ii) in evaluating 
Potential Business. The Parties agree not to disclose any Confidential Information to any third party for any purpose 
without prior written approval from the other Party, and shall not use any Confidential Information for any purpose other 
than in furtherance of this Agreement, in evaluating Potential Business or as expressly permitted under the terms of a 
non-disclosure agreement applicable to the information. 

Each Party shall use its best efforts, but in no instance less than reasonable care, to limit dissemination of Confidential 
Information disclosed to it by the other Party to only its employees and agents who have a strict need to know in the 
performance of the Party’s duties hereunder, and not to disclose the Confidential Information of the other Party to any third 
party without the other Party’s prior approval. 

The Parties agree to take appropriate action, by instruction, agreement, or otherwise, with any persons permitted 
access to the other’s Confidential Information so as to assure that they will hold such information in confidence as required 
in this Agreement. 

The obligations imposed upon either Party under this Section shall not apply to information whether or not 
designated as “Confidential”: (i) which is made public by the disclosing Party; (ii) which the receiving Party can reasonably 
demonstrate is already in the possession of the receiving Party and not subject to an existing agreement of confidence; 
(iii) which is received from a third party without restriction and without breach of this Agreement; (iv) which is 
independently developed by the receiving Party as evidenced by its records; (v) which the receiving Party is required to 
disclose pursuant to a valid order of a court or other governmental body or any political subdivision thereof, provided, 
however, that the recipient of the information shall first have given notice to the disclosing Party and made a reasonable 
effort to obtain a protective order requiring that the information and/or documents so disclosed be used only for the 
purposes for which the order was issued. 

Notwithstanding the foregoing confidentiality provisions, the Parties agree that NPI may file a copy of this Agreement 
with the Securities and Exchange Commission to the extent required to comply with SEC regulation and provided that all 
confidential information, including hut not limited to pricing information, that is not necessary to include for compliance is 
redacted. The parties shall cooperate in good faith to 

A-2 
MOTOROLA CONFIDENTIAL PROPRIETARY 

2 of 27 7/12/2005 10:31 AM 



http://www.sec.gov/Archives/edgar/data/l085707/0001104659040345 ... 

produce a redacted version of this Agreement suitable for filing with the Securities and Exchange Commission in a timely 
manner. 

4. Logos and Trademarks 

4.1 In order that each Party may protect its trademarks, trade names, corporate slogans, corporate logo, goodwill 
and Subscriber Units and Accessories designations, neither Party will have any right to use the marks, names, slogans 
or designations of the other party hereto in the sales, lease or advertising of any Subscriber Units and Accessories or 
on any Subscriber Units and Accessories container, component part, business forms, sales, advertising and 
promotional materials or other business supplies or material, whether in writing, orally or otherwise, except upon 
express prior written consent of such other Party. If NPI desires to use Motorola’s name, trademark, or any logo 
thereof, it shall request approval from Motorola and submit to Motorola specimens or photographs ofNPI’s 
letterhead, business cards, telephone directory listing, truck markings, and business establishment signs and 
advertising materials for approval of the form thereof by Motorola, and NPI will follow Motorola’s specifications with 
respect thereto. NPl’s rights to use any Motorola trademark, trade name, or service mark shall terminate upon 
termination or expiration of this Agreement. 

4.2 NPI acknowledges that the word “Motorola” is the dominant feature of the trade names of Motorola and its 
subsidiaries and affiliated companies which use Motorola in such names and that the mark “Motorola”, stylized “M” 
within a circle and derivatives thereof are important trademarks for Subscriber Units and Accessories manufactured or 
sold by Motorola and for services provided in connection with such Subscriber Units and Accessories. 

4.3 NPI agrees that it will not in any manneruse the Motorola trade names, trademarks, or service marks, or any 
limitation or variant thereof as part of NPI’s trade name or company or firm name, nor will it grant or purport to grant 
such use to any subsidiary or affiliate of NPI or to any agent or representative of NPI. 

4.4 NPI shall not remove, alter, or obliterate any trademark appearing on the Subscriber Units and Accessories, 
and NPI shall not have the right to use any Motorola originated trademark on any Subscriber Units and Accessories, 
or in any advertising or sales promotion except as such use or the manner of such use is authorized by this Agreement 
or separately authorized by Motorola in writing. NPI shall not publish, cause to he published, encourage, or approve 
any advertising or practice which might mislead or deceive the public or might be detrimental to the good name, 
trademark, trade name, service mark, goodwill, or reputation of Motorola or Motorola’s Subscriber Units and 
Accessories. NPI shall discontinue any advertising, practice, or use deemed by Motorola to have such misleading, 
deceptive, or detrimental effect. 

4.5 Without prior written consent ofMotorola, NPI shall not have the right to institute proceedings for 
infringement of any Motorola trademark, which it is permitted to use under this Agreement or to institute proceedings 
against a competitor for unfair competition or improper use of any Motorola trademarks or incur any cost or 
obligations on behalf of Motorola. NPI shall have no obligation to institute or pursue any action or proceedings for 
infringement of any Motorola trademark against any third party. 

4.6 Except as permitted by this Agreement, NPI shall not, during this Agreement or thereafter use or seek 
registration of any Motorola trademark, trade name, or service mark or any word likely to be confused with any such 
trademark, trade name, or service mark, either alone or in combination with other words. NPI acknowledges that 
Motorola has the exclusive right, title, and interest in Motorola’s trademarks, and in the event that NPI shall acquire in 
the United States or elsewhere any right in any other trademark, trade name, or service mark which Motorola owns or 
which Originated 
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with Motorola, it shall assign, free of charge, such rights, including the goodwill associated therewith tu Motorola on 
request. 

4.7 NPI agrees that violation of any provision of this Section 4 shall constitnte just cause for immediate 
termination of this Agreement by Motorola. 

5. Term and Termination. 

5.1 Term. The “Initial Term” of this Agreement will be for a time period from January 1,2004 to December 3 1, 
2004. This Agreement will continue in effect beyond the Initial Term until terminated by either party upon thirty (30) 
days’ prior written notice to the other (collectively with the Initial Term, the “Term”). Notwithstanding any number of 
renewals, this Agreement will he deemed a fixed term agreement and not an agreement of indefinite term. Nothing 
contained in this Agreement will he deemed to create any express or implied obligation on either Party tu renew or 
extend this Agreement or to create any right to continue this Agreement on the same terms and conditions contained 
herein. NPI understands that Motorola intends to review its distribution strategy and the terms and conditions of this 
Agreement on an ongoing basis and may require execution of an amended form of this Agreement. 

5.2 Termination for  D<fault. In the event that either Party is in breach of any of the terms or conditions of this 
Agreement and such breach continues for a period of thirty (30) days aAer the non-breaching Party has given the 
breaching Party written notice of such breach, then subject to the other terms and conditions of this Agreement, the 
non-breaching party, in addition to other rights and remedies it may have in law or equity, will have the right tu 
immediately terminate this Agreement without any liability whatsoever. If either party terminates this Agreement for 
default, the nun-defaulting party reserves the right to charge the defaulting Party reasonable termination costs and 
expenses. Additionally, either Party may terminate this Agreement immediately if the other Party: (i) assigns any of its 
rights under this Agreement in violation of the terms of this Agreement; (ii) fails to make any payment when due; 
(iii) makes an assignment for the benefit of its creditors, or a receiver, trustee in bankruptcy or similar officer is 
appointed to take charge of its assets; (iv) files for relief under state or federal bankruptcy laws or has an involuntary 
petition filed against it not dismissed within 30 days; (v) discloses terms of this Agreement in violation of Section 3 
above; or (vi) has a change in its ownership. 

5.3 Effect of Termination. 

5.3.1 Upon termination of this Agreement for any reason: (i) all outstanding invoices tu NPI and each 
invoice nut yet submitted to NPI fur Subscriber Units and Accessories shipped prior tu termination will he due 
and payable immediately upon submission of such invoice to NPI; (ii) NPI will immediately discontinue any use 
of all Motorola names and trademarks in association with the Subscriber Units and Accessories, as well as any 
other cumbination of words, designs, trademarks or trade names that would indicate that NPI is or was an 
authorized distributor of the Subscriber Units and Accessories; (iii) within five (5) working days aAer termination, 
both Parties will deliver to the other Party any and all property of the other Party, including, hut not limited tu, all 
equipment, data, software items, catalogs, drawings, designs, engineering photographs, samples, literature, sales 
aids and any confidential business information and trade secrets in the other Party’s possession along with all 
copies thereof; and (iv) except for NPl’s obligation tu pay fur any Subscriber Units and Accessories shipped 
prior tu the termination, neither Party shall have any liability for any damages or compensation due to termination 
of this Agreement including, without limitation, possible claims under state franchise law, claims for loss of 
present or future profits, reimbursement for any investments or expenditures made in connection with this 
Agreement, or fur any goodwill of a business. 
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5.3.2 In the event this Agreement is terminated by NPI due to material breach by Motorola, NPI will have 
the option to cancel or accept and pay for shipment of product for any orders submitted hut unshipped at time of 
termination. In the event this Agreement is terminated by Motorola due to material breach by NPI, Motorola shall 
be relieved of any obligations to make any shipments hereunder and may cancel all of NPI’s unshipped orders for 
Subscriber Units and Accessories, regardless ofprevious acceptance by Motorola of such orders, and Motorola 
shall have no obligation or liability to NPI or any other party in connection with such cancellations. 

5.3.3 In the event this Agreement is terminated by NPI for its convenience or is terminated by Motorola due 
to material breach by NPI, NPI will he liable to Motorola for the value of material and components in Motorola’s 
inventory or that of its supply chain required to fulfill NPI’s forecasted orders for the three months following 
notice of termination. 

5.3.4 Motorola’s acceptance of any order by NPI for Subscriber Units and Accessories after the termination 
of this Agreement will not he construed as a renewal or extension of this Agreement, nor as a waiver of 
termination of this Agreement. 

5.4 Sum’val of Terms. The terms, provisions, representations and warranties contained in this Agreement that 
by their sense and context are intended to survive the performance thereof by either or both Parties will so survive the 
completion ofperformances and termination ofthis Agreement, including without limitation Section 3 
“Confidentiality”, Section 4 “Logos and Trademarks”, Section 6 “Limitation of Liability, Section 9 “Patent and 
Copyright Infringement” and Section 11 “Choice of Law and Dispute Resolution”. 

6. Limitation of Liabilify. EXCEPT AS EXPLICITLY PROVIDED FOR IN SECTION 9, MOTOROLA’S TOTAL 
LIABILITY, WHETHER FOR BREACH OF CONTRACT, WARRANTY, NEGLIGENCE, STRICT LIABILITY IN TORT OR 
OTHERWISE, IS LIMITED TO THE PRICE OF THE PARTICULAR SUBSCRIBER UNITS AND ACCESSORIES SOLD 
HEREUNDER WITH RESPECT TO WHICH LOSSES OR DAMAGES ARE CLAIMED. IN NO EVENT WILL EITHER 
PARTY BE LIABLE FOR ANY LOSS OF USE, LOSS OF TIME, INCONVENIENCE, COMMERCIAL LOSS, LOST PROFITS 
OR SAVINGS OR OTHER INCIDENTAL OR CONSEQLJENIIAL DAMAGES TO THE FULL EXTENT SUCH MAY BE 
DISCLAIMED BY LAW. 

Taxes. Except for the amount, if any, of state and local tax stated in the Agreement, the prices set forth herein are 7. 
exclusive of any amount for Federal, State and/or Local excise, sales, use, property, retailer’s, occupation or any other 
assessment in the nature of taxes however designated, on the Subscriber Units and Accessories and/or services provided 
under this Agreement. If any such excluded tax (exclusive of any taxes measured by Motorola’s net income or taxes based 
on Motorola’s gross receipts or based on Motorola’s franchise) is determined to be applicable to this transaction, or to the 
extent Motorola is required to pay or bear the burden thereof, such tax will he added to the prices set forth herein and paid 
by NPI. Personal property taxes assessable on the Subscriber Units and Accessories will he the responsibility ofNPI. In 
the event NPI claims exemption from sales, use or other such taxes under this Agreement, NPI will provide Motorola with 
an exemption certificate or other evidence to establish NPI’s exempt status, and will hold Motorola harmless of any 
subsequent assessments levied by a proper taxing authority for such taxes, including interest, penalties, and late charges. 

8. License Disclaimer. Nothing contained herein shall be deemed to grant either directly or by implication, 
estoppel, or otherwise, any license under any patents, copyrights, trademarks, or trade secrets of Motorola, except that NPI 
shall have the normal non-exclusive royalty-free license, which is implied or otherwise arises by operation of U.S. law, 
solely to use and sell to its customers only those Subscriber Units and Accessories sold by Motorola to NPI under this 
Agreement. 
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9. Patent and Copyright Indemnification. Motorola agrees to defend, at its expense, any suits against NPI based 
upon a claim that any products furnished hereunder directly infringes a US. patent or copyright and to pay costs and 
damages finally awarded in any such suit, provided that Motorola is notified promptly in writing of the suit and at 
Motorola’s request and at its expense is given control of said suit and all reasonably requested assistance for defense of 
same. If the use or sale of any product(s) furnished hereunder is enjoined as a result of such suit, Motorola at its option 
and at no expense to NPI, will obtain for NPI the right to use or sell said product(s) or will substitute an equivalent product 
reasonably acceptable to NPI and extend this indemnity thereto or will accept the return of the product(s) and reimburse 
NPI the purchase price therefore, less a reasonable charge for reasonable wear and tear. This indemnity does not extend to 
any suit based upon any infringement or alleged infringement of any patent or copyright by the alteration of any products 
furnished by Motorola or by the combination of any products@) furnished by Motorola and other elements nor does it 
extend to any products(s) of NPI’s design or formula. The foregoing states the entire liability of Motorola for patent or 
copyright infringement IN NO EVENT WILL MOTOROLA BE LIABLE FOR INCIDENTAL OR CONSEQLiBNK4L 
DAMAGES SUFFERED DIRECTLY BY NPI ARISING FROM INFRlNGEMENT OR ALLEGED I”GEMENT OF 
PATENTS, COPYRIGHTS, OR OTHER INTELLECTLJAL PROPERTY RIGHTS. 

10. Publicity. Neither Party, nor any of its employees, affiliates, agents, subcontractors, officers, directors, partners 
or major shareholders, shall publicize the terms or the existence of this Agreement to any third party without prior written 
consent from the other Party. Either Party will submit to the other Party any proposed publicity release or other press 
announcement for that Party’s review and approval of the form and content of any such publicity release or other press 
announcement. NPI shall not imply or state to any person or entity that it is sponsored by, funded by, or in any way 
associated with Motorola other than as authorized by Motorola pursuant to this Agreement. Similarly, Motorola shall not 
imply or state to any person or entity that it is sponsored by, funded by, or in any way associated with NPI other than as 
authorized by NPI pursuant to this Agreement. Notwithstanding anything to the contrary in this Section, NPI, in 
conjunction with its advertising, publicity and marketing efforts to potential customers, shall be entitled, without specific 
approval of Motorola in each instance, to use certain written generic information that Motorola shall provide NPI that 
Motorola identifies by marking such document “for general release”. In addition, nothing in the foregoing is intended to or 
shall limit in any way NPI’s ability to fully disclose Motorola’s equity interest in Nextel Partners, Inc. or the total amounts 
paid by NPI to Motorola under this Agreement or otherwise except as required for compliance with the law or regulation of 
a US Government agency. 

11. Choice ofLaw andDispute Resolution 

The validity, performance, and all matters relating to the effect of this Agreement and any amendment hereto shall he 
governed by the laws of the state of Illinois without regard to its conflicts of laws provisions. 

Motorola and NPI will attempt to settle any claim or controversy arising out of this Agreement through consultation 
and negotiation in good faith and a spirit of mutual cooperation. If those attempts fail, then, except for disputes related to 
alleged patent, copyright, or trademark infringement, or breach of confidentiality, the dispute will he mediated by a mutually 
acceptable mediator to be chosen by Motorola and NPI within thirty (30) days aAer written notice by the other demanding 
mediation. Neither Party may unreasonably withhold consent to the selection of a mediator, and Motorola and NPI will 
share the costs of the mediation equally. Venue for mediation shall be the United States of America. By mutual agreement, 
however, the parties may postpone mediation until they have each completed some specified hut limited discovery about 
the dispute. The Parties may also agree to replace mediation with some other form of alternative dispute (ADR), such as 
neutral fact-finding or a mini-trial. 
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Any dispute which the Parties cannot resolve through negotiation, mediation, or other form of ADR within four 
(4) months of the date of the initial demand for it may then be submitted to any court in the United States with jurisdiction 
over the matter for resolution. The use of any ADR procedures will not be construed under the doctrines of latches, waiver, 
or estoppel to affect adversely the rights of either Party. And nothing in this section will prevent either party from resorting 
to judicial proceedings if (a) good faith efforts to resolve the dispute under these procedures have been unsuccessful or 
(b) interim relief from a court is necessary to prevent serious and irreparable injury to one party or to others. 

12. Force Majeure. Neither party shall he liable for delays in delivery or performance, or for failure to manufacture, 
deliver or perform when caused by any of the following, which are beyond reasonable control of the delayed party: 

Acts of God, acts of the public enemy, acts or failures to act by the other party, acts of civil or military authority, 
governmental priorities and regulatory actions, strikes or other labor disturbances, hurricanes, earthquakes, fires, floods, 
epidemics, embargoes, wars, riots, delays in transportation, and loss or damage to goods in transit not caused by the 
negligence of either party, or acts or failures to act by the suppliers of the delayed party. 

applicable law, (a) such unenforceahility shall not affect any other provision ofthis Agreement; (b) this Agreement shall be 
construed as if said Unenforceable provision had not been contained therein; and (c) the Parties shall negotiate in good 
faith to replace the unenforceable provision by a provision which has the effect nearest to that of the provision being 
replaced. If a like but enforceable provision cannot he substituted, the unenforceable provision shall be deemed to be 
deleted and the remaining provisions shall continue in effect, provided that the performance, rights, and obligations of the 
Parties hereunder are not materially adversely affected by such deletion. 

13. Severability. If any one or more of the provisions of this Agreement is held to he unenforceable under 

14. Notices. Except as otherwise provided for herein, all notices required or permitted to be given hereunder shall he 
in writing and shall he sent by registered or certified mail (return receipt requested and deposited postage prepaid in the 
United States mail), a nationally recognized overnight courier service or delivered-in-penon and shall be addressed as 
follows: 

If to Motorola: 
Motorola, Inc. 
8000 West Sunrise Boulevard 
Fort Lauderdale, Florida 33322 
Attn.: 

Fax Numbec (954) 723-6177 

Motorola, Inc. 
8000 West Sunrise Boulevard 
Fort Lauderdale, Florida 33322 
Attn.: Law Department 
Fax Number: (954) 723-3871 

Vice President & General Manager of U.S. Market Operations, 
iDEN Subscriber Group 

With copy to: 
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If to MI.: 
Nextel Partners Operating Corp. 
4500 Carillon Point 
Kirkland, WA 98033 
Attn.: ChiefTechnical Officer 
Fax NumheK (425)576-3660 

Nextel Partners- Operating Corp. 
4500 Carillon Point 
Kirkland, WA 98033 
Attn.: General Counsel 
Fax Number: (425) 576-3650 

With copy to: 

Either Party may change its address by a ten (10) days prior written notice given to the other Party in the manner set 
forth above. Mailed notices given as herein provided shall be deemed duly given on the fourth (4") day after the mailing 
thereof, on the next business day after being sent via a nationally recognized overnight courier service which provides 
signed acknowledgements of receipt, and on the day of delivery if delivered in person (against receipt). 

15. Waiver. The failure of either party to insist in any one or more instances, upon the performance of any of the 
terms or conditions herein or to exercise any right hereunder will not he construed as a waiver or relinquishment of the 
future performance of any such terms or conditions or the future exercise of such right hut the obligation of the other p a t y  
with respect to such future performance will continue in full force and effect. 

16. Construction. Unless a contraly intention is clearly expressed, any reference to a Section shall be construed to 
refer to all provisions of the referenced Section. In the event that this Agreement is translated into any other language, the 
English language version hereof shall govern. 

17 Titles, Headings and Subheadings. The titles, headings and subheadings used throughout this Agreement are 
intended solely for convenience of reference and form no part of the Terms and Conditions of this Agreement. 

18. Assignment; Successor and Assigns. 

18.1 Neither Party may assign this Agreement or any of its rights or obligations hereunder without the express 
written consent ofthe other Party, which consent shall not he unreasonably withheld. If Motorola assigns this 
Agreement or any of its rights or obligations hereunder in accordance with this Section, such assignment will not be 
valid until the third party to whom the rights or obligations will be assigned first agrees in writing to assume 
Motorola's obligations under this Agreement. Any attempted assignment of this Agreement by either Party not in 
accordance with this Section shall be null and void. Notwithstanding the above, Motorola does not need approval 
hereunder in connection with the divestiture of a Motorola business unit that is involved in the performance of this 
Agreement provided that after any such divestiture the business unit is fully capable of performing in a timely manner 
all of the obligations of Motorola hereunder. 

18.2 This Agreement shall inure to the benefit of and be binding upon the respective successors and permitted 
assigns, if any, of the Parties, provided that this provision shall not he construed to permit any assignment which 
would be unauthorized or void pursuant to any other provision contained herein. 
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19. Incorporation ofAttachments. The Attachments set forth on the Signature Page of this Agreement are expressly 
incorporated herein by reference in their entirety to form part of the Terms and Conditions of this Agreement. In the event 
of any conflict between the provisions ofthe Attachments and any of the General Terms and Conditions set forth in this 
Attachment A, the provisions of these General Terms and Conditions shall take precedence and shall control. 

20. Entire Agreement and Amendments. This Agreement, including any and all Attachments, constitute the 
complete and exclusive agreement between the Parties with respect to the subject matter hereof, superseding and replacing 
any and all prior or contemporaneous agreements, communications, and understandings, both written and oral, regarding 
such subject matter. Notwithstanding the foregoing, this Agreement shall not be interpreted to supersede or replace any 
other written agreement between the Parties that does not relate to the subject matter hereof. This Agreement may be 
amended only by a written document signed by authorized representatives of both Parties. 

21. Counterparts; Duplicate Originals. This Agreement may be executed in two or more counterparts, each of 
which, when so executed, shall be deemed an original, hut all of which counterparts together shall constitute one and the 
same document. Duplicate originals of this Agreement will be executed, each of which will be deemed an original but both 
of which together will constitute one and the same instrument. 

22. Authority andBinding Effect. By executing this Agreement, each Party represents and warrants to the other 
Party that as of the effective date of this Agreement: (a) it has the full power and authority to enter into this Agreement; 
@)when executed, this Agreement shall constitute a valid and legally binding obligation of such Party, enforceable in 
accordance with its terms; and (c) there are no actions, suits, or proceedings pending, or to the best ofits knowledge 
threatened, which may have a material adverse effect on its ability to fulfill its obligations under this Agreement or on its 
operations, business, properties, assets or condition. 
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A’ITACHMENT B 

P R O D U a  TERMS 
FOR 

SUBSCRIBER UNITS AND ACCESSORIES 

1. 

PRODUCT TERMS FOR SUBSCRTBER UNITS AND ACCESSORES 

APPENDIXA 

APPENDIXB 

APPENDIX C 

APPENDED 

Attachment B is comprised of the following. 

[*I POST-PAID PRICING MENU 

[*I POST-PAID PRICING MENU 

PA PROJECT AND PAYMENT SCHEDULE 

DEN SUBSCRIBER UNIT FEATURE (“ISW’) PROJECTS AND PAYMENT 
SCHEDULE 

APPENDIXE CO-OPERATIVE ADVERTISING PROGRAM 

2. Subscriber Units and Accessories and Prices. 

2.1 [*I Subscriber Unit Post-Paid Pricing: 

The pricing for each of the “[*]”post-paid Handset Units is specified in Appendix A and shall constitute the 

2.2 [‘I Subscriber Unit Post-Paid Pricing: 

The pricing for each of the “[‘I” post-paid Handset Units is specified in Appendix B and shall constitute the 
maximum Base Package price that Motorola shall charge NPI for the listed Handset Units (“Not to Exceed,” or “NTE” 

maximum Base Package price that Motorola shall charge NPI for the listed Handset Units. 

price). 

2.3 Accessory Pricing 

The pricing for accessories is spccified in the Accessory Price List provided to NPI from time to time by 
Motorola. 

3. Promotional Programs. 

3.1 Motorola will consider requests for promotional funding by NPI on a case-by-case basis. 

3.2 Co-operative Advertising Program for the Term: 

Motorola agrees to provide NPI with a [ 1 Co-op fund based on the kitted net purchase price in 2004 for all 
post-paid Handset Units (excluding all “Limited Edition”. “Special Edition”, and “NASCAR models), transceiver only 
units, and data devices (excluding CGISS manufactured products), pursuant to the promotional guidelines previously 
agreed by the Parties. Starting in 2004, the [*I Co-op funding for all post-paid handsets (excluding all Limited Edition, 
Special Edition, and NASCAR models), transceiver only units, and data devices (excluding CGISS manufactured 
products), will be based on the kitted net purchase price, excluding SIM Card, SIM Card fees (“pick fee”), and any 
incremental NPI specified collateral and associated pick fees. Motorola will issue a credit to NPl’s account for all prior 
month’s co-op accruals and net credit against open invoices due on the wire settlement. Appropriate program 
guidelines are set forth at Appendix E. 

* 

* Confidential Treatment Requested. 
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“Limited Edition” models are defined as those unique versions of current handset models distributed in 
quantities of less than 10,000 units. “Special Edition” models are defined as those unique versions of current handset 
models distributed in quantities of greater than 10,000 units but less than 50,000 units. “NASCAR” models are those 
versions of current handset models that are branded with approved NASCAR trademarks or other approved artwork 
reflecting the NASCAR brand. 

3.3 2004 Volume Rebate Incentive (“VRI”) Progmm for Handsets 

NPI is to receive volume incentive rebates in accordance with the table below once Motorola’s Handset Sales to 
NPI exceed [*I for January 1 through December 31,2004 (“the Period”). This 2004 volume rebate incentive shall not be 
applicable to future calendar years except as agreed to in writing by the Parties. 

Handset Sales is defined as the handset pricing as invoiced to NPI less co-op or other new andor  incremental 
rebates, promotions, discounts or price adjustments (including but not limited to all Efficiency Curve Price 
Adjustments pursuant to Section 5). Notwithstanding the foregoing, Purchase Advance credits applied to invoiced 
prices pursuant to Section 4 will not be subtracted from the invoiced price for purposes of calculating the Handset 
Sales. 

Except as set forth below, all handset models are eligible for the 2004 volume rebate incentive program unless 
otherwise agreed by the Patties from time to time. Items excluded from the calculation ofHandset Sales are data 
devices (such as iml loo), specialty items, returned items, items passed through at cost, SIM card, NPI specified 
collateralipackaging items, all associated pick fees, and customer provided third party products. Handset shipments 
excluded from the Handset Sales calculation are soft-launch units, seed stock units, appearance models, units re-sold 
or shipped to another carrier or any other units as are mutually agreed upon in writing by the Parties. Payment of all 
earned rebates will coincide with December invoicing transactions scheduled for settlement in January 2005. 

In the Period, the volume rebate incentive amounts for handsets will he earned in accordance with the following: 

Adjosted Handset Sales 
Ranee 

[*I 
Rebate Earned 

As a further condition of any rebate payments under this volume rebate incentive program, NPI agrees that it will 
provide Motorola with reports of total monthly inventory levels (retail, warehouse and NPI owned handsets in transit) 
retroactive to January 1, 2004 at the same time the Monthly Purchase Forecast is due by product model and product 
model derivatives level (ex: color, limited edition). 

NPI agrees that its average inventory for iDEN handsets ( i t . ,  retail, warehouse, and NPI owned handsets in 
transit) during the last three months of the Period (October, November, and December 2004) will not exceed [*] units, 
except as the Parties mutually agree is reasonable due to market and business conditions, 

3.4 Soft Launch Handsets for Initial Launch: 

Prior to each Eligible Post-Paid Handset Unit or data device initial launch, Motorola will provide NPI with up to a 
[*] discount off of the Base Package price on up to [*] units, to be negotiated by the 

* Confidential Treatment Requested. 
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Parties, (typically a quantity of [*I units). The discount will be applied to the “Total Package” price (Le., “Fully Kitted” 
price which includes all “Adders”), but excluding the SIM Card, SIM Card pick fees, and any incremental customer 
specified collateral for handsets. 

Motorola with respect to any other Subscriber Units and Accessories or services of Motorola’s iDEN Subscriber 
Group or any other division, group or sector of Motorola. Motorola may change the design or specifications of any 
Subscriber Units and Accessories at any time without notice, liability or ohligation to NPI or others purchasing 
through NPI. 

4. 

3.5 This Agreement is for sales of Subscriber Units and Accessories only and does not create any obligation on 

Purchase Advance (“PA ‘7 and Ongoing [*] PA Process. 

4.1 For certain proposed products or features, Motorola will, at its sole discretion, offer Nextel Partners, Inc. the 
option to purchase the specified product or feature on special terms and conditions called the “PA Model.” Under the 
PA Model, NPI will pre-pay agreed amounts, pursuant to an agreed payment schedule, for specified finished products 
or features to be delivered by Motorola as part of the agreed PA Model project. All pre-payments must he made 
according to the project’s payment schedule with the final pre-payment being made on the project prior to a project’s 
commercial release by Motorola (hereinafter “Ship Acceptance”) to be eligible as a PA Model project. The option to 
pick some models offered by Motorola under the PA Model, but not others, does not exist for the PA Model to work. 

4.2 PA Process 

For each product or feature offered by Motorola under the PA Model, Motorola will provide the following 
information in the given timeframes to NPI as pari of the Product Development Process (“PDF), and NPI will 
participate and provide the following responses as part of the PDP process. 

1) MRD Draft to NPI 

a) 

b) 

Motorola to provide initial NTE pricing to NPI. 

Motorola to provide NTE PA total amount and maximum time period over which product 
purchases by NP1 will be eligible for the PA credit (“PA period”) described below. In no event will the PA 
period be greater than [*I months from the Ship Acceptance date of each specific model. 

c) 

d) 

Motorola to provide preliminary PA payment schedule 

NPI will provide written approval of the MRD and that approval will signify NPI’s agreement to the 
PA model for the approved MRD project. 

2) Schedule Baseline 

a) 

b) 

Motorola to provide final PA payment schedule by due date 

The Parties agree to review the project schedule progress for each PA Model project monthly, for 
a period of [*I months (i.e., a rolling [*I quarter view), after commencement of the PA Model project. The 
Parties will utilize the current PDP and Subscriber Roadmap process as the forum for such discussions. 

payments. Subject to Motorola’s written notification to NPI of late payment, Motorola will offer a [‘I 
calendar day cure period for the PA payment to be made. 

c) Motorola’s obligation to perform the agreed project is contingent upon NPI making scheduled PA 

* Confidential Treatment Requested. 
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In the event that NPI fails to make any PA payments when due or within the cure period, Motorola reserves 
the right to continue, postpone, substantially modify or cancel any PA Model project, in whole or in part, for 
which payment was not timely made without any further liability whatsoever. 

d) In the event that NPI does not approve a MRD or fails to make payments in accordance with the 
project payment schedule after approval of a MRD, all PA Model payments made up to that date for that PA 
Model project will he forfeited by NPI and, in the event the project is continued and commercially released 
by Motorola, no PA credits will be applied to the NPI purchases of that product or feature. 

e) In the event that a PA Model project is materially delayed, materially or substantially modified, or 
cancelled through no fault of NPI, all PA payments made up to that date for that PA Model project only will 
be returned at NPI’s discretion, without further liability for that PA Model project whatsoever, and no PA 
credits will be applied to the NPI purchases of that product or feature. For purposes of the above sentence, 
a material delay will in no event he less than a period of [*I days. 

Once the MRD has been approved, NPI can propose modifications, including changes in schedules, to 
Motomla’s Change Control Board (“CCB”) for review and evaluation. MRD modifications will be effective 
only upon approval by Motorola’s CCB. Failure to approve a change proposed by NPI to the approved 
MRD does not constitute a material breach on the part of Motorola with respect to that PA Model project. If 
the PA Model does not meet the specifications as stated in the approved MRD, the Parties will negotiate in 
good faith a mutually acceptable solution. 

4.3 PA Administration 

For all PA Model projects, if NPI makes the PA Model payments in full for the respective PA Models, through 
PA Model Ship Acceptance, Motorola will apply an account credit in an amount equal to the total PA Model 
payments made for the respective PA Model projects, [*I against actual purchases ofthe PA Model product or 
feature completed under that PA Model project. Until the PA amount is exhausted for a specific PA Model project, the 
purchase price of the unit on the NPI purchase order to Motorola shall he as indicated on the line entitled “BASE 
PACKAGE PRICE (*Feature/Accessory is included)” in Appendix B. The applicable PA credit amount may be shown 
as a line item on the purchase order. The net amount that will he due to Motorola by NPI for the respective models is 
indicated in Appendix B on the line entitled “WITH PA CREDIT, BALANCE OF BASE PACKAGE PRICE AMOUNT 
DUE AT SHIPMENT”. The PA Model account credit will be allocated on the invoice for each NPI purchase of the PA 
Model product (“PA Credit”) until such time as all PA Model funds paid by NPI for the PA Model project have been 
exhausted or the PA period elapses, whichever event occurs earlier. If the PA model payments are not fully exhausted 
within the PA period, the portion of the PA model payment that has not been exhausted is forfeited to Motorola [*I. 
PA payments and PA credits cannot be redeemed for cash, are non-transferable, and PA payments made for one 
product model, or feature may not be applied toward the purchase of any other product model, or feature. 

* Confidential Treatment Requested. 
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Accordingly, within 10 days of executing this agreement, NPI will pay Motorola (via a special wire transfer) the 
following PA Model payments and iDEN Subscriber Unit Feature payments, as outlined in Appendices C and D: 

a) All of the life-to-date [*I PA payments due for completed project work on the following post-paid 
[*I models: [*I. The PA period for the products in Appendix C shall not be greater than [*] months from the 
earlier of Ship Acceptance date of each specific model [*I. 

All of the life-to-date ISUF payments due for completed project work as indicated in Exhibit D. All 
the ISUF payments to Motorola as stated in Appendix D are non-refundable and no credit shall he applied 
to product purchases. 

b) 

NPI further agrees to pay the remaining PA Model and ISUF payments as outlined in Appendices C and D via 

For each ISUF project or feature, assuming that all ISUF payments are made per project or feature, the sum of the 

the Rebate File as the respective milestones are completed. 

ISUF payments for individual features (as identified in Appendix D) represent fees for an irrevocable and perpetual 
right to use the feature with respect to iDEN subscriber units sold by Motorola to NPI under this Term Sheet. 

4.4 Additional PA Projects 

It is the Parties’ intent that additional 2003 - 2004 [*] projects ( [*] )will also proceed under the PA Model, 
pursuant to the PA Model process set forth in Section 4.2 above, and will he added to the appropriate respective 
Appendices once the details are agreed to by the Parties. 

5. 

The following price reductions or Efficiency Curve Price Adjustments will apply to iDEN [*I post-paid Handset Units 
shipped on an worldwide basis, excluding Limited Edition, Special Edition, NASCAR, and DBR models, and excluding NPI 
sourcediselected items (i.e. SIM Cards, collateral pieces, and associated pick fees) (“Eligible Post-Paid Handset Units”). 

“Eflciency Curve Price Adjustments. ” 

5.1 Efficiency Curve Price Adjustments for Eligible Post-Paid Handsets: 

1. A [*I price reduction after every [*I Low Tier (“LT”) Eligible Post-Paid units (net of retums) shipped on 

A [*I price reduction after every [*I Mid Tier (“MT”) Eligible Post-Paid units (net of retums) shipped 

A [*I price reduction after every [*I High Tier (“HT”) Eligible Post-Paid units (net of returns) shipped 

Volumes ofunits are aggregated by tier (not model), meaning that the Efficiency Curve Price Adjustments 

a worldwide basis, where Low Tier handsets are defined in Appendix B. 

on a worldwide basis, where Mid Tier handsets are defined in Appendix B. 

on a worldwide basis, where High Tier handsets are defined in Appendix B. 

occur each time the aggregate number ofuuits shipped in HT total [*I. Only models that have shipped at the time 
of an Efficiency Curve Price Adjustment are eligible for the corresponding price reduction. Newly introduced 
models will not be eligible for an Efficiency Curve Price Adjustment until [*I months after shipment but 
purchases of those units will still count toward the Efficiency Curve purchase milestones. For example, i fan 
eligible mid-tier model starts shipping on [*I, the units of this model are included in the count toward the [*] units 
from [*I. However, if a mid-tier efficiency c w e  reduction occurs in [*I ([*I, i.e., [*I months after shipment), this 
model will not he eligible for the Efficiency Curve Price Adjustment in [*I. 

2. 

3. 

* Confidential Treatment Reauested. 
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The model will only be eligible for the next Mid Tier Efficiency Curve Price Adjustment when it occurs. 

Percentage price reductions will be based on the fully kitted price of the Eligible Post-paid Handsets Units, 
as adjusted by any efficiency curve or PA application, including accessory upgrades and feature options, but 
excluding NPI sourcediselected items (i.e., SIM Cards, collateral pieces, and associated pick fees). 

6. Planning and Forecasting. 

For planning and operational purposes, NPI shall provide Motorola with a detailed twelve month (12-month) rolling 
forecast as follows: 

6.1 NPI will submit “Monthly Purchase Forecast” fourteen (14) days prior to the first (1“) day of each upcoming 

6.2 Monthly purchase orders will he released to Motorola after the Monthly Purchase Forecast has been 

month for warehouse orders. 

submitted, or ten (IO) to thirteen (13) days prior to the first ( I  st) day of each upcoming month. 

6.3 Upon receipt and review of the Monthly Purchase Forecast and purchase orders, Motorola will provide a 
written response to NPI within seven (7) days, confirming or highlighting any key issues of the submitted Forecast. 

7. Purchase Orders and Payment Terms. 

7.1 All Subscriber Units and Accessories orders by NPI will be submitted to Motorola and will be only upon the 
terms and conditions of this Agreement. The only effect of any terms and conditions in NPI’s orders or elsewhere will 
be to request the time and place of delivery and number of units to he delivered, subject to Motorola’s acceptance, 
but they will not change, alter or add to the terms and conditions of this Agreement in any other way. Motorola’s 
invoice also will not change the terms and conditions of this Agreement. Payment will be due within thirty (30) days 
after the date of invoice. 

7.2 Motorola’s acceptance ofNPl’s purchase orders will be subject to receipt by Motorola of an acceptable 
letter of NPI credit. Motorola reserves the right to evaluate, on an ongoing basis, the credit worthiness ofNPI. In the 
event of payment delinquency hereunder or default by NPI in observance of any obligations of NPI hereunder, or 
other events, such as judgments against NPI, which may have an adverse effect on NPI’s ability to meet future 
payment obligations under this Agreement, Motorola may modify the payment terms hereunder without requiring 
approval ofNP1 with respect to any shipments of Subscriber Units and Accessories pursuant to this Agreement 
occurring after any such event to require payment in advance of shipment of all product. 

8. Inventory Reporting. NPI shall furnish Motorola with accurate monthly reports of NPI inventory (by major 
Subscriber Unit and Accessory category) of Subscriber Units and Accessories. Each such inventory report shall he 
received by Motorola at the same time the Monthly Purchase Forecast is due and shall include all inventories maintained 
by NPI and its affiliates, including inventories maintained by major agents or at drop ship distribution points. 

9. Deliveries. 

9.1 All deliveries are FOB origin. Title to the Subscriber Units and Accessories and risk of loss will pass to NPI 
at the FOB Point. Delivery dates are best estimates only. Motorola is not liable for any delays in delivery for any 
reason. Motorola will ship Subscriber Units and Accessories (together “Products”) to NPI’s designated locations in 
the United States. 
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9.2 Motorola will use commercially reasonable efforts to deliver Products pursuant to a mutually agreeable 
schedule. Notwithstanding anything to the contrary in this Agreement, if Motorola is required to allocate Product 
under 2-61 5 of the Uniform Commercial Code, Motorola may adopt an equitable plan of allocation, taking into 
consideration the percentage of volume purchased by NPI for specific Products affected by the plan, and adjust 
delivery schedules accordingly. Except as otherwise expressly provided, NPI will not he entitled to any price reduction 
or other remedy under this Agreement or otherwise as a result of any plan of allocation or adjusted delively schedule 
adopted by Motorola as a result of such Product allocation. 

IO. Distribution. 

No Transshipment. NPI shall be a non-exclusive distributor of the Subscriber Units and Accessories only in the 
United States. NPI shall not transship, sell, or otherwise transfer Subscriber Units and Accessories to any other carrier and 
shall not transship, sell, or otherwise transfer Subscriber Units and Accessories outside the United States, and NPI shall 
incorporate this limitation into all of its agent and distributor equipment agreements as a condition of resale of the 
Subscriber Units and Accessories and enforce same. The sales restrictions set forth above are a material condition to NPl’s 
rights under this Agreement, and it is agreed that any direct or indirect distribution, transshipment and/or sale of 
Subscriber Units and Accessories outside the United States or to another carrier by NPI or others purchasing through NPI 
will he a material breach of this Agreement and will result in irreparable injury to Motorola for which money damages will 
not be adequate. Accordingly, in the event of such breach the parties agree that Motorola, in addition to any other 
remedies it may have at law and/or in equity, including but not limited to termination of this Agreement in whole or in part, 
may reject some or all purchase orders from NPI for any model or models of Subscriber Units and Accessories until NPI can 
demonstrate that NPI has instituted policies and procedures to prevent any such occurrences in the future. The Parties 
agree, that for every Motorola phone with an IMEI traceable to purchases by NPI from Motorola that is resold outside the 
United States, or to another carrier, NPI will he subject, at Motorola’s discretion, to reimburse Motorola for all expenses it 
incurs in the course of recovering the transshipped units and rectifying the situation. 

10.2 NPI may appoint sales agents, or representatives (other than its employees) in connection with the 
performance of this Agreement It is understood that such appointment shall be made only in the name and for the 
account ofNP1, and shall be for a term no greater than the term of this Agreement and shall be limited to sales in the 
United States for use in the United States. NPI shall not grant to any such sales representatives, any rights greater 
than those that are granted by Motorola to NPI under this Agreement. NPI shall also impose on any such sales 
representatives the same obligations as Motorola has imposed on NPl under this Agreement for the purpose of 
protection ofthe goodwill of Motorola and the Subscriber Units and Accessories. 

10.3 Re-Exportation of Technical Data or Subscriber Units and Accessories. NPI understands that all 
equipment, proprietary data, know-how, software or other data or information obtained by NPI from Motorola is 
considered to be United States technology and is licensed for export and re-export by the United States Government. 
NPI therefore agrees that it will not, without prior written consent of Motorola and the Office of Export Control, United 
States Department of Commerce, Washington, DC 20230, U.S.A., knowingly export, re-export or cause to be exported 
or re-exported, either directly or indirectly, any such equipment, proprietary data, know-how, software, or other data or 
information, or any direct or indirect Subscriber Units and Accessories thereof, to any destination prohibited or 
restricted under United States law. NPI understands that the list ofprohihited or restricted destinations may he 
amended from time to time by the United States Department of Commerce and that all such amendments shall be 
applicable to this Agreement. 
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11. Warranty. Motorola warrants each Subscriber Units and Accessories only to the original subscriber NPI’s or 
lessees only in accordance with the Limited Warranty that Motorola ships with such Subscriber Units and Accessories, 
and makes no representation or warranty ofany other kind, express or implied. EXCEPT AS OTHERWISE PROVIDED IN 
THE LIMITED WARRANTY, MOTOROLA SPECIFICALLY DISCLAIMS ANY IMPLIED WARRANTY OF 
MERCHANTABILITY OR FITNESS FOR A PARTlCULAR PURPOSE. If any Subscriber Units and Accessories are 
defective at time of delivery to NPI, NPI’s sole remedy will be to return the Subscriber Units and Accessories to Motorola 
for replacement or repair, as determined solely by Motorola. 

12. Technical Assistance. Motorola’s warranty will not be enlarged, and no obligation or liability will arise ont of 
Motorola’s rendering of technical advice, facilities or service in connection with NPI’s purchase of the Subscriber Units 
and Accessories furnished. 

13. US. Government Sales. In the event that NPI elects to sell Motorola Subscriber Units and Accessories or  
services to the U.S. Government or any state, local or non-US. Government entity (including but not limited to a non4J.S. 
Government entity that receives funding from the US. Government), or to a prime contractor or other subcontractor selling 
to such entities, NPI does so solely at its own option and risk. Except as Motorola expressly accepts specific terms in 
writing, NPI remains exclusively responsible for compliance with all procurement laws, regulations or guidelines governing 
such sales and agrees not to obligate Motorola as a subcontractor or othenvise to such entities. Further, Motorola makes 
no representations, certifications or warranties whatsoever with respect to the ability of its goods, services or prices to 
satisfy any such statutes, regulations or guidelines. 

14. Incorporation ofAppendices. The Appendices identified in Section 1 of this Attachment B are expressly 
incorporated herein by reference in their entirety to form part ofthe Terms and Conditions of this Attachment B. In the 
event of any conflict between the provisions of the Appendices and any ofthis Attachment B, the provisions ofthis 
Attachment B shall take precedence and shall control. 
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APPENDIX A 
2003 iDEN Subscriber Group 

[*] Platform Pricing Menu (Radio In-Kit Pricing Only) 

[*I 

* Confidential Treatment Requested 
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APPENDIX B 

iDEN Subscriber Group 

[*I Postpaid Handset Pricing Menu as of 7-26-04 

[*I 

* Confidential Treatment Requested 
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Appendix D 

Nextel Partners Inc. (NPI) 

ISUF Projects and Payment Schedule 

[*I 

* Confidential Treatment Requested 
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MOTOROLA 
Appendix E 

Promotion Plan Quick Reference for 
Motorola iDEN@ Co-Marketing Program 

Promotion 
Print Advertising 

(Newspaper1 
Magazine Insert/ 

Circular) 

Broadcast Radio/ 
TelevisionICable 

Literature (Fliers1 
CatalogslBrochures) 

Graphics 
(DisplaysIPostersl 

Banners) 

Motorola Product 
Literature 

Premium Items (Hats! 
shirts, giveaways) 

Mar. 
Reimb. 
[*1(3) 

Prior 
Approval 
Required 

[*1(3) 

[*1(3) 

['I 

[*1(3) 

* Confidential Treatment Requested 

Eligible Documentation 
EXDC"WE Requirements Resuired - LayauWDesign Motorola logo(1) Agency or publisher's - Media Space 

Production 
Typesetting 

- LayouriDesign 
Copywriting - Photography 
Typesetting 
Mailing Lists . Postage 
Agency Fees 

Production 
Hardware 
Amork  

- Cast of Literature 

Cost of Premiums 

Product Illustration 
or phot@) 

Product photo or 
illustration(2) - Motorola logo(]) 

m Motorola logo(l) 
Product Illustration(2) 

- Order from Motorola 

Motorola logos(1) 

invoice 
Original tear sheet with 
publication name, date 
and location 
Publication's circulation 
and media schedule for 
the advertisement 
Completed claim f m  
Prior Approval Form 

Special guidelines and Prior 
Approval required. Please 
contact your Motorola 
Marketing Mgr. 

Invoices (postage, 
printing, mail list and 
creative) 

brochure or mailing piece 
Sample of printed 

Completed claim form 
Prior Approval Form 

Invoice 
Original sample or photo 

Completed claim form . Prior Approval Form 

Complete a Motorola 
Promotion Order Form - Fulfillment wst will be 
directly deducted from 
your account 

of the graphic 

Invoice 
Sample or photo of the 
item 
Completed claim form 
Prior Approval Form 
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Signage/POP 
Materials 

Direct Mail 

Training/Seminars 

Special Events 

Internet 

Layoumesign 
Media Space 
Production 

LayoutiDesign 
Typesetting - Listings 
Postage 
Copywriting 
Printing 

Motorola Training 

Motorola Premiums 
(No Travel Related 
Expmse will be 
covered; Airfares, 
Hotel, or Meals, etc.) 

Materials 

Prior Approval 
Required. Please contact 
your Motorola 
Marketing Mgr. 

LayoutiDesign . Linkage 
(Motorola Approval 
Required) 

Motorola logo(1) 
Product illustration(2) 

Motorola logo(1) 
Product illustratian(2) 

Product information 
abaut at least one of 
the Motorola products 
must be provided to 
sales staff 01 customers 

Motorola logo(1) 
Product illustration(2) 

- Reimbursement only 
for percentage of site 
dedicated to Motorola 
products. - Motorola logo must be 
at least equal in size 
and prominence to 
customer logo 

Invoice . Photo 
Completed claim form 
Prior Approval Form . copy of contract 01 
invoice to mail list source 
Sample of mailer 
Postage receipt 
Completed claim form . Prior Approval Form 

Original sample of the 
training materials 
Copy of paid invoice 
from suppliers 
Dmumentation of when 
and where the training 
was held 
List oftraining 
participants 
Completed claim form 
Prior Approval form 

Invoice 
Pichlre 01 sample of 

Completed claim farm 
Prior Approval form 

Invoice 
Printed Copy of the site 

Completed claim f o m  
Prior Approval form 

program 

showing internet address. 

(1) Motorola logo or name must appear bold and placed prominent in the ad. The reference to Motorola must be in a 'ype size no 
smaller than the carrier's, retailer's or distributor's name and logo. When references to Motorola are placed in the body copy it 
must be highlighted so that it stands out in comparison to the rest of the text. 

Product IllustratioltMotorola logo should be clear and visible on the product shot. If the logo is not clear, the Motorola logo can 
be placed in close proximity to a Motorola product(s) photograph or illustration. And when the ad's identity entry and 
call-to-action exit areas are clearly defined as the customer's. All Motorola product name should be referred with an adjective, i.e 
Motorola i730 phone. 

Motorola prefers the ad to be exclusive to Motorola products and no competitor's products may be featured. 

(2) 

(3) 
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* Confidential Treatment Requested 

2 
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MOTOROLA and the Stylized M Logo are registered in the US Patent & Trademark Office. All other product and 

0 Motorola, Inc. 2003 

service names are the property of their respective owners. 

I .  2004 MOTOROLA IDE@ CO-MARKETING PROGRAM TERMS AND CONDITIONS 

THE MISSION 

The Motorola Program is designed to help you drive the sales volume of Motorola branded products. The 
promotional activities that you launch, in conjunction with the Marketing Program, should 

Drive direct awareness of, preference for, and sales of Motorola products 

Build equity in Motorola’s brand, innovative technology, quality, superior reliability and your value-added services 

Create a simple and effective joint marketing program while building the Motorola Brand 

Create joint effective marketing activitiedpromotions that will help stake our claim as an industry leader. 

Create new distribution channels and plant our brand names in the minds of the consumer 

BUILDING A GOOD AD 

Feature one or more specific Motorola products in ads 

Feature the latest or most popular Motorola models. 

Include features and benefit copy lines in more ads. 

Advertise a price point. 

WHAT QUALIFIES? 

Any approved marketing materials that feature qualified Motorola products in a prominent way, exclusive of any 
competitors, may qualify. The appropriate product names and model #‘s must be clearly visible on any marketing program 
material. See the specific requirements for the diffcrent types of mediums offered in the Promotion Plan Quick Reference 
matriw. 

WHAT DOES NOT QUALIFY? 

TradeiBarter ads, commissions, discounts, other expense not featured in the Motorola Plan, or activities not approved 
by the Motorola Business Manager or Marketing Communications Manager. 

COMPLIANCE 

Motorola will only approve and fund advertisements and promotional activities that in Motorola’s sole judgement 
prominently feature Motorola products. 

All advertising and promotions must be in compliance with local and federal laws and must be in good taste. The 
carrier, retailer or the distributor is solely responsible for any such advertising. Motorola expressly disclaims any liability or 
responsibility for any advertising or promotion by the reseller. 

All ads must have Motorola Trademark statement as follows: 

MOTOROLA and the Stylized M Logo are registered in the US Patent & Trademark Office. All other product and 
service names are the property of their respective owners. 

3 
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0 Motorola, Inc. 2004 

All advertising and promotions must he in compliance with the customer’s written agreement with Motorola. 

CANCELLATION 

Motorola reserves the right to suspend funding under the Co-Marketing Program if the carrier’s, retailer’s or 
distributor’s receivable account with Motorola is not current. Cancellation or termination as a Motorola customer will 
automatically forfeit any accrued funds. Motorola reserves the right to change or terminate this plan, including the amount 
of accrual, at any time without prior notice. This plan supersedes all other Motorola iDEN Co-marketing Products programs 
for the products described herein. In the event the customer fails to execute the agreed to plan, any credits issued will be 
reversed and Motorola will he entitled to full reimbursement of any funds previously released to the customer or 
customer’s account for the plan. 

DO I NEED PRIOR APPROVAL? 

Prior approval is written acknowledgment from Motorola that your ad is in compliance with the Co-marketing program 
contract and trademark guidelines that you have agreed to with Motorola. This approval is required before the 
advertisement or promotional program begins. Without receiving a formal written approval, reimbursement will not be made. 
Please allow I business days for prior approval review. Please refer to the Promotional Plan Quick Reference to verify 
specific prior approval requirements by media. Sample of the Prior Approval Form attached. 

If: THE MOTOROLA LOGO 

USE OF THE MOTOROLA LOGO 

In accordance with Motorola, Inc. Trademark Protection Policies, and the Motorola Co-marketing Program rules and 
regulations, the Motorola trademark must be used correctly. Motorola will under no circumstances reimburse a carrier, 
retailer or a distributor for a promotion in which the Motorola trademark is used improperly or misrepresented in any way. 

the carrier, retailer or distributor shall not use any such marks, names, slogans, or other designations in any advertising 
copy, promotional material, signs or other written or printed material except in the forms specifically approved in writing by 
Motorola. 

THE MOTOROLA SIGNATURE 

In order that Motorola may protect its trademarks, trade names, corporate slogans, goodwill and product designations, 

The Motorola Corporate Signature (“Signature”) is a single element made up of two parts: I )  a symbol which is a 
stylized M within a circumscribing ring, and 2) the logotype which is a unique letterform of the name Motorola. Motorola 
trademarks must be used only in accordance with the following guidelines. 

The Signature should not be positioned close to distracting design elements. It should not become part of a larger 
design element orpattem. The Signature must always be reproduced in one color. The color options available are black, 
white or PMS blue 286. The Signature can be reversed out of any color, as long as the background color is solid and 
uniform. The Signature can be printed over any background color, as long as the color is light enough for the black 
overprint. 

ofthe Motorola signature are permitted. 
To maintain clarity and unity across the numerous and varied applications of OUI signature, only three configurations 
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The horizontal version (fig. 1 Below) is preferred in all applications-use it whenever possible. There will he situations, 
however where this configuration does not have adequate scale or impact, such as a tall and narrow usage area (see fig. 2). 
In other cases it may be appropriate to emphasize the Motorola Emsignia by making it bigger relative to the Motorola 
logotype (see fig 3.) No matter what the situation, one ofthese configurations will wark clearly to identify Motorola. 

Variations of the configurations shown in a separate enclosure, variations are not to he used under any 
circumstances. 
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Exhibit 31.1 

CERTIFICATION PURSUANT TO 
EXCHANGE ACT RULE 13a-14 

I, John Chapple, certify that: 

1. 

2. 

I have reviewed this quarterly report on Form IO-Q of Nextel Partners, Inc.; 

Based on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to 
state a material fact necessary to make the statements made, in light of the circumstances under which such statements 
were made, not misleading with respect to the period covered by this quarterly report; 

1. Rased on my knowledge, the financial statements, and other financial information included in this quarterly report, 
fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and 
for, the periods presented in this quarterly report; 

controls and procedures (as defined in Exchange Act Rules 13a-I5(e) and 15d-15(e)) for the registrant and we have: 
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to 
be designed under our supervision, to ensure that material information relating to the registrant, including its 
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which 
this quarterly report is being prepared 

report our conclusions about the effectiveness ofthe disclosure controls and procedures, as of the end of the period 
covered by this report based on such evaluation and; 

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred 
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) 
that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial 
reporting; and 

5.  

h) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this 

c) 

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal 
control over financial reporting, to the registrant’s auditors and the audit committee of registrant’s board of directors (or 
persons performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over 
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize 
and report financial infomation; and 

b) Any fraud, whether or not material, that involves management or other employees who have a significant 
role in the registrant’s internal controls o w  financial reporting. 

Date: November 9,2004 / s i  JOHN CHAPPLE 
John Chapple 
President, Chief Executive Officer 
and Chairman of the Board 
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Exhibit312 

CERTIFICATION PURSUANT TO 
EXCHANGE ACT RULE 13a-14 

I, Barry Rowan, certify that: 

1. 

2. 

1 have reviewed this quarterly report on Form 10-Q of Nextel Partners, Inc.; 

Based on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to 
state a material fact necessaly to make the statements made, in light of the circumstances under which such statements 
were made, not misleading with respect to the period covered by this quarterly report; 

Based on my knowledge, the financial statements, and other financial information included in this quarterly report, 
fairly present in all material respects the financial condition, results of operations and cash flows ofthe registrant as of, and 
for, the periods presented in this quarterly report; 

3. 

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure 
controls and procedures (as defined in Exchange Act Rules 13a-I5(e) and 15d-I5(e)) for the registrant and we have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to 
be designed under our supervision, to ensure that material information relating to the registrant, including its 
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which 
this quarterly report is being prepared; 

b) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this 
report our conclusions ahout the effectiveness ofthe disclosure controls and procedures, as of the end of the period 
covered by this report based on such evaluation and; 

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred 
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) 
that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial 
reporting; and 

5. 

c) 

The registrant’s other certifying ofiicer(s) and I have disclosed, based on our most recent evaluation, of internal 
control over financial reporting, to the registrant’s auditors and the audit committee of registrant’s board of directors (or 
persons performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over 
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize 
and report financial information; and 

h) Any fraud, whether or not material, that involves management or other employees who have a significant 
role in the registrant’s internal controls over financial reporting. 

Date: November 9,2004 IslBARRY ROWAN 
Barry Rowan 
Vice President, ChiefFinancial 
Officer 
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EX-32.1 5 a04-12851-lex32dl.htm EX-32.1 

EXAIBIT 32.1 

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO 18 U.S.C. SECTION 1350 

Pursuant to 18 U.S.C. $ 1350, as adopted pursuant to $906 of the Sarbanes-Oxley Act of2002, I, John Chapple, 

1. 

President, Chief Executive Officer and Chairman of the Board, certify that: 

Exchange Act of 1934; and 
To my knowledge, this report fully complies with the requirements of Section 1S(a) or 15(d) of the Securities 

To my knowledge, the information in this report fairly presents, in all material respects, the financial condition and 2. 
results of operations of Nextel Partners, Inc. as of September SO, 2004. 

Date: November 9,2004 /s i  JOHN CHAPPLE 
John Chapple 
President, ChiefExecutive Officer 
and Chairman of the Board 

1 

l o f l  7/12/2005 1032 AM 



http://www.sec.gov/Archives/edgar/data/lO85707/OOO 1 104659040345 ... 

EX-32.2 6 a04-1285l-lex32d2.htm EX-32.2 

EXHIBlT 32.2 

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO 18 US.C. SECTION 1350 

Pursuant to 18 U.S.C. 8 1350, as adopted pursuant to $906 of the Sarhanes-Oxley Act of 2002, I, Bany Rowan, Vice 
President, ChiefFinancial Officer and Treasurer, certify that: 

1. To my knowledge, this report fully complies with the requirements of Section 13(a) or 15(d) of the Securities 
Exchange Act of 1934; and 

2. To my knowledge, the information in this report fairly presents, in all material respects, the financial condition and 
results ofoperations ofNextel Partners, Inc. as of September 30,2004. 

Date: November 9,2004 

1 

/SI BARRY ROWAN 
Barly Rowan 
Vice President, ChiefFinancial 
O&er 
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